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LAKEFRONT TRANSFORMATION PROJECT RENTAL REDEVELOPMENT AGREEMENT

This Lakefront Transformation Project Rental Redevelopment
Agreement (this "Agreement") is made as of this 1lst day of April,
2003, by and between the City of Chicago, acting by and through its
Department of Housing, and Lake Park Crescent Associates I L.P., an
Illinois 1limited partnership, 1its permitted successors and
permitted assigns, (the "Rental Developer"). Capitalized terms not
otherwise defined herein shall have the meaning given in Section 2.

RECITALS
A. Constitutional Authority: As a home rule unit of
government under Section 6(a), Article VII of the 1970 Constitution
of the State of Illinois (the "State"), the City has the power to

regulate for the protection of the public health, safety, morals
and welfare of its inhabitants, and pursuant thereto, has the power
to encourage private development in order to enhance the local tax
base, create employment opportunities and to enter into contractual
agreements with private parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the
provisions of the Tax Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4-1 et seq., as amended from time to time (the "Act"),
to finance projects that eradicate blighted conditions and
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conservation area factors through the use of tax increment
allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant
to the Act, the City Council of the City (the "City Council")
adopted the following ordinances on March 27, 2002: (1) "An

Ordinance of the City of Chicago, Illinois Approving a
Redevelopment Plan for the Lakefront Tax Increment Financing
Redevelopment Project Area"; (2) "An Ordinance of the City of
Chicago, Illinois Designating the Lakefront Tax Increment Financing
Redevelopment Project Area as a Redevelopment Project Area Pursuant
to the Tax Increment Allocation Redevelopment Act"; and (3) "An
Ordinance of the City of Chicago, Illinois Adopting Tax Increment
Allocation Financing for the Lakefront Tax Increment Financing

Redevelopment Project Area" (the "TIF Adoption Orxdinance")
(items (1) -(3) <collectively referred to herein as the "TIF
Ordinances") . The redevelopment project area referred to above

(the "Redevelopment Area") 1is 1legally described in Exhibit A
hereto.

D. The Project: On the Closing Date, the CHA will be the
owner of the real property described in Exhibit B ("CHA Phase I
Property"). The CHA Phase I Property 1is 1located 1in the

Redevelopment Area and is generally located north of East 42™
Street, west of the Illinois Central rail line, south of East 40%"
Street and east of S. Lake Park Avenue in Chicago, Illinois 60653.

The CHA Phase I Property is comprised of the real property
legally described in:

(i) Exhibit C (the "For Sale Propertvy");

(i1) Exhibit D (the "Rental Property"), which includes
the real property comprising the Mid-Rise Building
site (the "Mid-Rise Property") and the real
property comprising the 12 six-flat building sites
(the "gix-Flat Property"), each as separately
described on Exhibit D;

(iii) Exhibit E (excluding the portion of such Block 5
included in the City Property defined below), which
consists of certain real property to be dedicated
to the Chicago Park District, as described below
(the "CHA Park District Property"); and

(iv) the Plat of Lake Park Crescent Subdivision and
identified therein as real property to be opened as
a public right of way (except that portion of South
Oakenwald Avenue included in the City Property).

On the Closing Date, the City will be the owner of the real
property described in Exhibit F (the "City Property"), which the
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City acquired from the Regional Transportation Authority for the
Project. Upon the recording of the Plat of Subdivision, a portion
of the City Property will be dedicated to the Chicago Park District
as a public park and the remainder of the City Property will be
dedicated or opened as South Oakenwald Avenue.

After the formation of the Redevelopment Area, but prior to
the Closing Date, the City and the CHA initiated certain site
preparation work on the CHA Phase I Property. This site
preparation work has included clearing and grading of 1land,
environmental investigation activities and the construction of
certain public improvements, including water and sewer lines and
roads, all in order to prepare the CHA Phase I Property for the
construction of the improvements contemplated by this Agreement and
the For Sale Redevelopment Agreement (as hereinafter defined).

The project contemplated by this Agreement consists of the
rental portion of a 1larger redevelopment project that is
anticipated to result in the new construction of 291 units of
residential housing on the CHA Phase I Property in a mixed-income
residential housing development. This larger, 291 unit project is
itself the first phase of the CHA's three-phase Lakefront
transformation project, which, when completed, is anticipated to
result in the new construction of 490 residential units in the
Redevelopment Area.

The larger, 291 unit project will include the construction of
certain for-sale units by Lakefront Associates I LLC, an Illincis
limited liability company, its permitted successors and permitted
assigns (the "For Sale Developer") (as more fully described below,
the "For Sale Development"). The completion of the For Sale
Development, although discussed herein in order to provide a
complete description of the larger redevelopment project, is not
required under this Agreement and will be the subject of the For

Sale Redevelopment Agreement.

The project contemplated and governed by this Agreement
includes the construction of 148 rental units, together with
related site and remediation work and certain Infrastructure
Improvements (as more fully described below, the "Rental
Development") .

Prior to the Closing Date, the Developer has recorded the Plat
of Vacation vacating the public right of way depicted therein.

On the Closing Date, the Plat of Subdivision will be recorded,
establishing the subdivided lots described therein, dedicating and
opening the public right of way described therein and dedicating to
the Chicago Park District the public park property descrlbed
therein.
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On the Closing Date, the CHA and the Rental Developer will
execute and deliver the Rental Property Lease, demising the Rental
Property to the Rental Developer, and record it against the Rental
Property. The Rental Developer will then proceed to construct the
Rental Development, which includes 148 rental units. Of these 148
units, approximately 72 will be located in 12 six-flats (the "Six-
Flat Buildings") and 76 will be located in one mid-rise building
(the "Mid-Rise Building", and together with the Six-Flat Buildings,
the "Rental Buildings"). Of the 148 rental units, 36 will be
Market Rate Rental Units, 52 will be Affordable Rental Units
(subject to the exception included in the definition thereof), and
60 will be Public Housing Rental Units. Exhibit G attached hereto
and made a part hereof describes the location, bedroom size and
accessibility and adaptability features of the rental buildings and
whether the units in such buildings are initially to be Market Rate
Rental Units, Affordable Rental Units or Public Housing Rental
Units.

Construction of the Rental Buildings will be financed by the
Rental Financing, subject, however, to the terms of the Lenders'
financing documents and the Rental Escrow Agreement.

After the Closing Date, the City and the CHA will retain the
right to go onto the CHA Phase I Property, if necessary, in order
to monitor Lake Park Crescent I LLC's completion of certain ongoing
environmental investigation and remediation work applicable to
certain portions of the Property with the intent of obtaining one
or more "No Further Remediation Letters" covering the CHA Phase I
Property from the Illinois Environmental Protection Agency pursuant
to the Illinois Site Remediation Program, 415 ILCS 5/58, et seq.
(the "SRP Act"). Such entries shall be coordinated with the Rental
Developer, the For Sale Developer, Lake Park Crescent I LLC, and
the General Contractors. Walsh and Skender, as part of the Mid-
Rise Supplemental Contract and the Six-Flat Supplemental Contract,
respectively, shall also be responsible for complying with the
requirements of the Remedial Action Plan (as described in the SRP
Act) approved by the Illinois Environmental Protection Agency and
as applicable to the portion of the Rental Property covered by each
such supplemental contracts.

As part of the Project, the Rental Developer and the For Sale
Developer will also construct the Infrastructure Improvements.
Certain utility, telecommunication and cable companies will also
construct certain improvements necessary to provide utility and
other services for the Project.

The Rental Developer's obligations (and those of its General
Contractors) as described in this Recital D, together with the
operation of the Rental Development in accordance with this
Agreement and the Governing Documents, is collectively referred to
herein as the "Project." The Project will be paid for in part by
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the payment of Available Incremental Taxes for the TIF-Funded
Interest Costs set forth on Exhibit H.

The completion of the Project would not reasonably be
anticipated without the City Funds to be disbursed pursuant to this
Agreement. But for the Rental Developer's execution of this
Agreement, the City would be unwilling to include the City Property
in the Project or provide the City Funds or other City financing
for the Project.

In addition, the parties have agreed to impose certain
affordability requirements applicable to the Project; to provide
for the payment of City Funds for certain TIF-Funded Interest
Costs; to provide the City certain rights and remedies to assure
that the above objectives are realized; and to provide for the
other undertakings set forth in this Agreement by the respective
parties.

The description of the Project in this Recital D describes the
actual project to be built, the financing for such Project and the
required operation of such Project. The terms of this Agreement
shall be binding upon the Rental Developer and all successors in
title to any portion of the Rental Property.

E. Redevelopment Plan: The Project will be carried out in
accordance with this Agreement and the City of Chicago Lakefront
Tax Increment Financing Redevelopment Project Area Redevelopment

Project and Plan (the "Redevelopment Plan") attached hereto as
Exhibit I.
F. City Financing: Pursuant to the terms and conditions of

this Agreement, the City will pay or reimburse the Rental Developer
for the TIF-Funded Interest Costs from Available Incremental Taxes
(as such terms are defined below) in the manner set forth in the
TIF Ordinances (as defined below) .

G. Lender Financing. The City acknowledges that other
financing for the Project is to be provided as set forth in Exhibit
Jd (collectively, the "Lender Financing"). The terms of certain

portions of the Lender Financing include requiring the Rental
Developer to enter into various occupancy and use restrictions,
including, but not limited to, the Regulatory Agreement (as defined
below) . '

Now, therefore, in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

H:WPTEXT\LAKEFRONT.RA7 4/1/03 5



SECTION 1. RECITALS

The foregoing recitals are hereby incorporated into this
agreement by reference.

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms
defined in the foregoing recitals, the following terms shall have
the meanings set forth below:

"Act" shall have the meaning set forth in Recital B.

"affiliate" shall mean any person or entity directly or
indirectly controlling, controlled by or under common control with
the Rental Developer or Draper and Kramer, Incorporated.

"Affordable Rental Units" shall mean the 49 rental units in
the Rental Development which, during the Term of the Agreement,
shall be occupied by Tax Credit Tenants who pay Tax Credit Rents,
plus the 3 additional rental units occupied by tenants whose income
and rent payments satisfy the affordability requirements of the
City Regulatory Agreement.

"Agreement" shall have the meaning set forth in the Preamble.

"AMI" shall mean Chicago-area median income, adjusted for
family (as defined in 24 C.F.R. Part 5.403) size, as determined
from time to time by HUD.

"Annual Contributions Contract" shall mean, during the
construction period, the Annual Contributions Contract C-1150 dated
December 11, 1995 between the CHA and HUD, as amended by the Mixed
Finance Amendment to the Consolidated ACC between the CHA and HUD,
as amended from time to time, and, after the construction period ,
the Annual Contributions Contract C-1014 between the CHA and HUD,
as amended from time to time.

"Architects" shall mean: (a) Campbell Tiu Campbell, as to the
Mid-Rise Building, and as to the provision of master architect
services; (b) Ray/Dawson, P.C., as to the six-flat buildings
included in the Rental Development; and (c) Bauer Latoza, as to
landscaping design.

"Available Incremental Taxes" shall mean those Incremental
Taxes deposited in the TIF Fund attributable to the taxes levied .on
the Rental Property, to the extent available, allocated by the City
in each fiscal year and in the amounts set forth in Exhibit H
hereto for payment of the TIF-Funded Interest Costs.
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"Bridge Loan" shall mean the financing provided by the CHA for
the Project described in Exhibit J attached hereto.

"Certificate" shall mean the Certificate of Completion issued
by DOH regarding the construction of the Project, as described in
Section 8.01 hereof.

"CHA" shall mean the Chicago Housing Authority, a municipal
corporation, its successors and assigns.

"CHA Declaration" shall mean the Declaration of Trust and
Restrictive Covenants between the CHA and the Rental Developer to
be entered into in connection with the CHA Loan and recorded on the
Closing Date.

"CHA Loan" shall mean the financing provided by the CHA for
the Project described in Exhibit J attached hereto.

"CHA Loan Documents" shall mean all documents evidencing,
securing and relating to the CHA Loan.

"CHA Park District Property" shall have the meaning set forth
in Recital D.

"CHA Phase 1 Property" shall have the meaning set forth in
Recital D.

"CHA Tenants" shall mean tenants who qualify as being eligible
to occupy "public housing" as defined in Section 3 (b) of the United
States Housing Act of 1937, as amended and as may hereafter be
amended from time to time or any successor legislation, together
with all regulations implementing the same and who are designated
by the CHA.

"CHA R&0O Agreement" shall mean the Regulatory and Operating
Agreement dated as of April 1, 2003, between the CHA and the Rental
Developer.

"City" shall mean the City of Chicago, a municipal corporation
and a home rule unit of government under Section 6(a), Article VII
of the 1970 Constitution of the State of Illinois, its successors
and assign.

"City Council" shall have the meaning set forth in Recital C.

"City Funds" shall mean the funds described in Section 4.02(b)
hereof.

"City Loan" shall mean the financing provided by the City for
the Rental Development described in Exhibit J attached hereto.

H:WPTEXT\LAKEFRONT.RA7 4/1/03 7



"City Loan Documents" shall mean all documents evidencing,
securing and relating to the City Loan.

"City Mortgage" shall mean the Junior Construction Mortgage,
Security Agreement and Financing Statement between the Rental
Developer and the City dated April 1, 2003.

"City Park District Property" shall have the meaning set forth
in Recital D.

"City Property" shall have the meaning set forth in Recital D.
"City Requlatory Agreement" shall mean the Regulatory

Agreement between the Rental Developer and the City dated April 1,
2003.

"City Title Policy" shall mean, as to the Rental Property, a
lender's title insurance policy in the most recently revised ALTA
or equivalent form, showing fee simple title to such real property
in the CHA and the leasehold interest of the Rental Developer, and
insuring the City Mortgage as a second priority mortgage lien,
subject only to the Permitted Liens.

"Closing Date" shall mean the date of execution and delivery
of this Agreement by all parties hereto, which shall in no event be
later than April 30, 2003, unless the Commissioner, in his sole
discretion, shall have consented to an extension of such closing
date, as evidenced by his execution of this Agreement bearing a
later date.

"Commissioner" shall mean the Commissioner of the Department
of Housing of the City, or his or her designee.

"Common Area Agreement" shall mean the Lake Park Crescent
Common Area Agreement to be entered into after the date hereof
between the Rental Developer and the For Sale Developer, which
shall grant certain reciprocal easements between portions of the
Rental Property and portions of the For Sale Property, shall
establish certain responsibilities for the maintenance, repair and
replacement of the shared common areas and the sharing of
associated costs. The form of any Common Area Agreement shall be
acceptable to the Commissioner, in his reasonable discretion.

"Construction Contract" shall mean (a) as to the Mid-Rise
Project, the Mid-Rise Construction Contract, and (b) as to the Six-
Flat Project, the Six-Flat Construction Contract. "Construction
Contracts" shall mean both such general contracts.

"Corporation Counsel" shall mean the Corporation Counsel of
the City. ‘ :
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"CPD" shall mean the Chicago Park District, a municipal
corporation, its successors and assigns.

"DOH" shall mean the Department of Housing of the City, and
any successor department, division, bureau, commission or agency
thereto.

"DPD" shall mean the Department of Planning and Development of
the City, and any successor department, division, bureau,
commission or agency thereto.

"Emplover (s)" shall have the meaning set forth in Section 7.01
hereof.

"Environmental Laws" shall mean any and all federal, State or
local statutes, laws, regulations, ordinances, codes, rules,
orders, licenses, judgments, decrees or regquirements relating to
public health and safety and the environment now or hereafter in
force, as amended and hereafter amended, including but not limited
to (i) the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
"Superfund" or "Superlien" 1law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1801 et seq.); (iv) the
Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et
seqg.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi)
the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii) the
Toxic Substances Control Act (15 U.S.C. Section 2601 et sedq.);
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7
U.S.C. Section 136 et seqg.);. (ix) the Illinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.

"Equity" shall mean funds of the Rental Developer (other than
funds derived from Lender Financing) and including, without
limitation, Tax Credit Equity, available for the Project, in the
amounts set forth in Exhibit J attached hereto, which amount may be
increased if necessary to pay increased Project costs.

"Equity Investor" shall mean SunAmerica Housing Fund 1085, a
Nevada limited partnership, or its successors or assigns.

. "Event of Default" shall have the meaning set forth in Section
15.01 hereof.

"FHA-Insured Loan" shall mean the financing provided by the
First Mortgagee for the Rental Development described in Exhibit J
attached hereto.

"Financial Statements" shall mean complete audited financial
statements of the Rental Developer prepared by a certified public
accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the
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appropriate periods, or such other financial statements as may be
acceptable to DOH, in its sole discretion.

"First Mortgagee" shall mean PFC Corporation, a Delaware
corporation, 1its successors and assigns, or such other private
lender as shall be acceptable to the Commissioner, or the then
holder of the FHA-Insured Loan if PFC Corporation is not then such
holder.

"For Sale Developer" shall have the meaning set forth in
Recital D.

"For Sale Development" shall mean the construction of 143
units of "for sale" housing, the applicable Infrastructure
Improvements and any related improvements, remediation work and
landscaping.

"For Sale Property" shall have the meaning set forth in
Recital D and shall include all improvements thereon (whether now
existing or hereafter constructed) and all easements, rights,
interests and appurtenances thereto.

"For Sale Redevelopment Agreement™ shall mean the
redevelopment agreement to be entered into after the date hereof
between the For Sale Developer and the City as to the For Sale
Development and the tax increment financing assistance provided in
connection with such development.

"General Contractor" shall mean (a) as to the S8Six-Flat
Project, Skender, and (b) as to the Mid-Rise Project, Walsh.
"General Contractors" shall refer to both such general contractors.

"General Partner" shall mean Lake Park Crescent GP I, LLC, an
Illinois limited liability company, the general partner of the
Rental Developer, together with any additional or successor
general partner permitted hereunder.

"Governing Documents" shall mean this Agreement and all
Exhibits attached hereto, the Redevelopment Plan, the recorded
plats described in Recital D, the Common Area Agreement, the NKO
Redevelopment Plan, the Residential Planned Development, the TIF
Ordinances, the Scope Drawings, the Rental Plans and
Specifications, Project Budget and MBE/WBE Project Budget, the
Annual Contribution Contract, the Regulatory Agreement, the CHA
Declaration, the CHA R&O Agreement, the City Regulatory Agreement,
the THDA Extended Use Agreement, the IHDA Regulatory Agreement, the
Rental Property Lease and all amendments thereto, and all federal,
State and local laws, ordinances, rules, regulations, executive
orders and codes from time to time applicable to the Project, the
Rental Property and the Rental Developer.
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"Hazardous Materials" shall mean any toxic substance,
hazardous substance, hazardous material, hazardous chemical or
hazardous, toxic or dangerous waste defined or gualifying as' such
in {(or for the purposes of) any Environmental Law, or any pollutant
or contaminant, and shall include, but not be limited to, petroleum
(including crude oil), any radioactive material or by-product
material, polychlorinated biphenyls and asbestos in any form or
condition.

"HUD" shall mean the U.S. Department of Housing and Urban
Development.

"IHDA" shall mean the Illinois Housing Development Authority,
a body politic and corporate established pursuant to the Illinois
Housing Development Act, 20 ILCS 3805/1 et seq., its successors and
assigns.

"THDA Extended Use Agreement" shall mean the Extended Use
Agreement between IHDA and the Rental Developer dated April 1,
2003. '

"IHDA Loan" shall mean the financing provided by IHDA for the
Project described in Exhibit J attached hereto.

"IHDA Documents" shall mean all documents evidencing, securing
and relating to the IHDA Loan.

"IHDA Regulatory Agreement" shall mean the Regulatory
Agreement between IHDA and the Rental Developer dated April 1,
2003.

"Incremental Taxes" shall mean such ad valorem taxes which,
pursuant to the TIF Adoption. Ordinance and Section 5/11-74.4-8(b)
of the Act, are allocated to and when collected are paid to the
Treasurer of the City for deposit by the Treasurer into the TIF
Fund to pay Redevelopment Project Costs and obligations incurred in
the payment thereof.

"Infrastructure Improvements" shall mean the construction by
the Rental Developer of the streets, curbs, sidewalks, alleys,
parking areas, sewer and water lines, and utilities, to the extent
such construction is the responsibility of the Rental Developer
(and not the responsibility of the City, any private utility or the
For Sale Developer) as detailed in the Rental Plans and
Specifications.

"Lender Financing" shall mean funds borrowed by the Rental
Developer available to pay for the costs of construction of the
Rental Development and identified on Exhibit J attached hereto.

"Lenders" shall mean the providers of the Lender Financing.
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"Market Rate Rental Units" shall mean units in the Rental
Development that may be leased to private individuals at market
rates without any income qualification or rent restrictions.

"MBE (s)" shall mean a business identified in the Directory of
Certified Minority Business Enterprises published by the City's
Purchasing Department, or otherwise certified by the City's
Purchasing Department as a minority-owned business enterprise.

"MBE/WBE Budget" shall mean the budget attached hereto as
Exhibit K-2, as described in Section 10.03.

"Mid-Rise Building" shall have the meaning set forth in
Recital D. ’

"Mid-Rise Construction Contract" shall mean that certain
contract dated March 24, 2003, as amended, between the Rental
Developer and Walsh relating to the Mid-Rise Project, as amended
from time to time.

"Mid-Rise Project" shall mean the construction of the Mid-Rise
Rental Building and any related work (including Remediation Work
applicable to the Mid-Rise Property).

"Mid-Rigse Property" shall have the wmeaning set forth in
Recital D.

"Mid-Rise Supplemental Contract" shall mean that certain
Supplement to Owner/Contractor Agreement between the Rental
Developer and Walsh relating to the remediation work associated
with Mid-Rise Project, as amended from time to time.

"Municipal Code" shall mean the Municipal Code of the City.

"NKO Redevelopment Plan" shall mean the North Kenwood-Oakland
Conservation Plan as approved by the City Council, as amended from
time to time.

"Non-Governmental Charges" shall mean all non-governmental
charges, liens, claims, or encumbrances relating to the Rental
Developer or the Rental Property or the Project.

"Owners' Title Policy" shall mean for the Rental Property, a
leasehold title insurance policy in the most recently revised ALTA
or equivalent form, showing fee simple title to such real property
in the CHA, and insuring the leasehold interest of the Rental
Developer.

"Permitted Liens" shall mean those liens and encumbrances
against the Rental Property set forth in Exhibit L, liens arising
from any refinancing of the Rental Financing permitted hereunder,
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utility and other easements reasonably necessary to the operation
of the Rental Development, leases and subleases contemplated under
this Agreement, and liens being contested in accordance with the
City Loan Documents.

"Plat of Subdivision" shall mean the plat of subdivision for
Lake Park Crescent Subdivision, also providing for certain
dedications or openings, and the related ordinance that shall be
recorded prior to the recording of this Agreement.

"Plat of Vacation" shall mean the plat of vacation and the
related ordinance approved by the City Council on June 19, 2002 and
recorded December 16, 2002 as document no. 21392635 in the
Recorder's Office of Cook County.

"Project" shall mean the Rental Development project described
in Recital D.

"Project Budget" shall mean the budget attached hereto as
Exhibit K-1, showing the total construction cost of the Project
improvements by line item, furnished to DOH, in accordance with
Section 3.03 hereof.

"Proﬁect Costs" shall mean all of the costs incurred in
connection with the construction of the Rental Development.

"Public Housing Rental Units" shall mean the 60 units in the
Rental Development which, upon completion of construction, shall be
leased to (or otherwise made available for occupancy to) CHA
Tenants by the Rental Developer in accordance with the CHA R&O
Agreement.

"Recorded Affordability Documents" shall mean this Agreement,
the Regulatory Agreement, the IHDA Extended Use Agreement, the IHDA
Regulatory Agreement, the CHA Declaration; the CHA R&0 Agreement,
the City Regulatory Agreement, and the Rental Property Lease (or
recorded memoranda thereof).

"Redevelopment Area" shall have the meaning set forth in
Recital C.

"Redevelopment Plan" shall have the meaning set forth in
Recital F.

"Redevelopment Project Costs" shall mean redevelopment project
costs as defined in Section 5/11-74.4-3(q) of the Act that are
included in the budget set forth in the Redevelopment Plan or
otherwise referenced in the Redevelopment Plan.

"Requlatory Agreement" shall mean that certain Regulatory
Agreement for Multifamily Housing Projects dated as of the date
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hereof and amendments thereto, if any, entered into between the
Rental Developer and HUD as to the Rental Property.

"Rental Buildings" shall have the meaning set forth in Recital

"Rental Developer" shall have the meaning set forth in the
Preamble of this Agreement.

"Rental Development" shall mean the construction of the Rental
Buildings and related improvements in accordance with the Rental
Plans and Specifications.

"Rental Escrow" shall mean the construction escrow established
pursuant to the Rental Escrow Agreement.

"Rental Escrow Agreement"” shall mean that certain Construction
Loan Escrow and Disbursement Agreement dated as of April 1, 2003 by
and among the First Mortgagee, the City, the CHA and IHDA as
lenders of the Rental Financing, the Title Company (or an affiliate
of the Title Company), as escrow agent, the Rental Developer, as
borrower, and certain other parties.

"Rental Financing" shall mean the financing described in
Exhibit J attached hereto.

"Rental Financing Documents" shall mean all documents
evidencing, securing and relating to the FHA-Insured Loan, City
Loan, the CHA Loan, the IHDA Loan and the Bridge Loan.: :

"Rental Plans and Specifications" shall mean the final
construction documents containing a site plan and working drawings
and specifications for the Rental Buildings, Infrastructure
Improvements and landscaping, as approved in accordance with
Section 3.02 hereof.

"Rental Property" shall have the meaning set forth in Recital
D and shall include all improvements thereon (whether now existing
or hereafter constructed) and all easements, rights, interests and
appurtenances thereto.

"Rental Property Lease" shall mean the lease to be executed on
the Closing Date by the Rental Developer and the CHA leasing the
Rental Property to the Rental Developer for a period of 99 years,
as the same may be amended from time to time and/or extended in
accordance with its terms. The form of the Rental Property Lease
shall be acceptable to the City, in its sole discretion.

"Reguisition Form" shall mean the document, in the form
attached hereto as Exhibit M, to be delivered by the Developer to
DPD pursuant to Section 4.02(b) of this Agreement.
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"Residential Planned Development" shall mean the zoning
reclassification and Plan of Development Statements approved by the
City Council on February 27, 2002 and published in the Journal of
Proceedings of the City Council at pages 80434-80456 and identified
as Residential Planned Development Number 817.

"Scope Drawings" shall mean for the Rental Development, the
applicable preliminary construction documents containing a site
plan and preliminary drawings and specifications for such
improvements.

"Six-Flat Buildings" shall have the meaning set forth in
Recital D.

"Six-Flat Construction Contract" shall mean that certain
contract dated March 24, 2003, as amended, between the Rental
Developer and Skender relating to the Six-Flat Project.

"Six-Flat Project" shall mean the construction of the Six-Flat
Buildings and any related work (including Remediation Work
applicable to the Six-Flat Property).

"Six-Flat Property" shall have the meaning set forth in
Recital D.

"Six-Flat Supplemental Contract" shall mean that certain
Supplement to Owner/Contractor Agreement between the Rental

Developer and Skender relating to the remediation work associated
with Six-Flat Project, as amended from time to time. :

"Skender" shall mean Skender Construction Company, as general
contractor for the Six-Flat Project.

"State" shall have the meaning set forth in Recital A.

"Surplus Cash" shall have the meaning ascribed to it in the
Regulatory Agreement.

"Survey" shall mean a plat of survey of the Rental Property
(which may also include the For Sale Property) complying with the
Minimum Standard Detail Requirements for ALTA/ACSM Land Title
Surveys (1999) dated within 120 days prior to the Closing Date,
acceptable in form and content to the City and the Title Company,
prepared by a surveyor registered in the State, certified to the
City and the Title Company, and indicating whether the Rental
Property is in a flood hazard area as identified by the United
States Federal Emergency Management Agency {(and updates thereof to
reflect improvements to the Rental Property in connection with the
construction of the applicable portion of the Project improvements
and related improvements as required by the City or Lenders.
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"Tax Credit Equity" shall mean funds of Rental Developer to
be derived from the syndication of low income housing tax credits
to be purchased by the Tax Credit Limited Partner in an amount not
less than the amount set forth in Exhibit J attached hereto, or
such other amount as may be acceptable to the Commissioner, in his
sole discretion.

"Tax Credit Limited Partner" shall mean Sun America Housing
Fund 1085, a Nevada Limited Partnership, the limited partner of the
Rental Developer, or such other tax credit syndication source
acceptable to the City, together with its permitted successors and
permitted assigns.

"Tax Credit Rents" shall mean rents charged for units in the
Rental Buildings Development occupied by Tax Credit Tenants which
comply with the rent restrictions set forth in Internal Revenue
Code Section 42.

"Tax_Credit Tenants" shall mean persons renting units in the
Rental Buildings who meet the tenant eligibility set forth in
Internal Revenue Code Section 42.

"Term of the Agreement" shall mean the period of time
commencing on the Closing Date and ending on the later of: (a) the
date on which all tax increment revenue obligations (whether bonds
or notes), if any, evidencing tax increment financing under the Act
secured in whole or in part by Incremental Taxes generated by the
Project shall be redeemed; or (k) December 31, 2026 (such date
being the 1last day of the calendar year in which taxes levied
during the 23" year of the life of the Redevelopment Area are
collected) .

"TIF Adoption Ordinance" shall have the meaning set forth in
Recital C.

"TIF Fund" shall mean the Special tax allocation fund created
by the City in connection with the Redevelopment Area into which
the Incremental Taxes will be deposited.

"TIF-Funded Interest Costs" shall mean those costs which (i)
are included within the definition of redevelopment project costs
in Section 5/11-74.4-3(g) of the Act and are included in the
Redevelopment Plan, and (ii) have the meaning set forth in Section
4.02 hereof.

"TIF Ordinances" shall have the meaning set forth in Recital

"Title Company” shall mean Stewart Guaranty Title Company.

"Walsh" shall mean Walsh Construction Company of Illinois, as
general contractor for the Mid-Rise Project.
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"WARN Act" shall mean the Worker Adjustment and Retraining
Notification Act (29 U.S.C. Section 2101 et seg.), as amended and
supplemented from time to time.

"WBE (s)" shall mean a business identified in the Directory of
Certified Women Business Enterprises published by the City's
Purchasing Department, or otherwise certified by the City's
Purchasing Department as a women-owned business enterprise.

SECTION 3. THE RENTAL DEVELOPMENT PROJECT

3.01 The Rental Development Project. The Rental Developer
shall: (i) commence construction of the Rental Development no later

than April, 30, 2003, and (ii) complete construction of the Rental
Development no later than December 31, 2004, in each instance
subject to the provisions of Section 18.16 of this Agreement. The
Project shall be carried out in accordance with the Rental Plans
and Specifications for the Project. 1In the event that HUD grants
an extension of time for commencement or completion of construction
of the Project, the Rental Developer shall notify the City within
five business days after receipt of notice of such extension and
the foregoing dates shall be automatically extended accordingly.

3.02 Rental Plans and Specifications. The Rental Plans and
Specifications shall conform to the Redevelopment Plan as amended
from time to time and shall comply with all applicable State and
local laws, ordinances and regulations. As of the date hereof, the

Rental Developer has delivered to DOH, and DOH has approved, the
Rental Plans and Specifications, a list of which are attached
hereto as Exhibit N. The Rental Developer has submitted also all
such documents to the City's Building Department, Department of
Transportation and such other City departments or governmental
authorities as may be necessary to acquire building permits and
other required approvals for the Project.

Any material amendment to the Rental Plans and Specifications
must be submitted to DOH for its approval.

3.03 Project Budget. The Rental Developer has furnished to
DOH, and DOH has approved, the Project Budget. The Rental
Developer hereby certifies to the City that (a) Lender Financing
and Tax Credit Equity shall be sufficient to pay all Project Costs
(other than the TIF-Funded Interest Costs) and (b) to the best of
the Rental Developer's knowledge after diligent inquiry, the
Project Budget 1s true, correct and complete in all material
respects. The Rental Developer hereby represents to the City that
the Lender Financing is (a) along with Tax Credit Equity and the
City PFunds, necessary to pay for all Project Costs and (b)
available to be drawn upon to pay for certain Project Costs in
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accordance with the terms of the documents securing the Lender
Financing.

3.04 Other Approvals. Construction of the Project shall not
commence until (a) the Rental Developer has obtained all permits
and approvals required by State, federal or 1local statute,
ordinance or regulation, unless the Commissioner, in his sole
discretion, agrees to the start of construction with less than
complete building permits, and (b) each General Contractor has
delivered to the Rental Developer performance and payment bonds in
the full amount of its Construction Contract.

3.05 Survey Updates. Upon DOH's request, the Rental
Developer shall provide three as-built Surveys to DOH reflecting
improvements made to the Rental Property (which Survey may also
include the For Sale Property).

3.06 Architects' Certificates and Periodic Reports. The
Rental Developer has contracted with the Architects on the Project.

The Rental Developer's Architects shall each provide the following
documents to DOH, as to their respective scope of work:

(a) at the time of execution of this Agreement, an original
executed Architect's Opening Certificate in the form attached
hereto as Exhibit O0-1;

{(b) during construction of the Project on a monthly basis, a
copy of AIA Form G-703, or a comparable form containing the same
information as AIA Form G-703, and inspection reports; and

(c) upon completion of the Project, an original executed
Architect's Completion Certificate in the form attached hereto as
Exhibit 0-2.

SECTION 4. FINANCING FOR THE PROJECT COSTS

4.01 Initial Financing for the Project. The Rental Developer
shall pay for all of the Project Costs, except the TIF-Funded

Interest Costs, using the proceeds of the Lender Financing and Tax
Credit Equity.

4 .02 Reimbursement for TIF-Funded Interest Costs.

(a) The City hereby agrees to pay or reimburse the Rental
Developer from Available Incremental Taxes, if any, for a portion
of the interest costs incurred by the Rental Developer that will
accrue on the FHA-Insured Loan (and, if required, on one or more of
the CHA Loan, the City Loan and the IHDA Loan) (the "TIF-Funded
Interest Costs") in each year and in the amounts set forth in
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Exhibit H hereto; provided, however, that in no event shall the
amount payable by the City for TIF-Funded Interest Costs exceed the
lesser of (x) the maximum amount specified in Section 4.04 or, (vy)
the lesser of:

(1) 75 percent of the annual interest costs on the FHA-
Insured Loan (and, if required, on one or more of the CHA
Loan, the City Loan and the IHDA Loan) incurred by the Rental
Developer with regard to the Project during that vyear,
provided that, if there are not sufficient Available
Incremental Taxes to make the payment pursuant to this
subparagraph, then the amounts so due shall accrue and be
payable when Available Incremental Taxes are available; or

(ii) 75 percent of the total (A) cost paid or incurred by
the Rental Developer on the Project, plus (B) redevelopment
project costs (excluding any property assembly costs and
relocation costs) incurred by the City pursuant to the Act.

(b) The amounts payable pursuant to Section 4.02(a) shall be
paid by the City in accordance with this Agreement while the Lender
Financing remains outstanding and so long as the TIF-Funded
Interest Costs, may, under the Act, be legally paid out of
Available Incremental Taxes. The amounts payable pursuant to
Section 4.02(a) shall be paid annually by the City to the First
Mortgagee for distribution to the appropriate parties. The City
will pay the First Mortgagee for the TIF-Funded Interest Costs for
the Project upon submission by the First Mortgagee to the DOH of an
executed Requisition Form for TIF-Funded Interest. Costs in the form
attached hereto as Exhibit M. The Requisition Form for TIF-Funded
Interest Costs shall be sent to DOH on or after November 1 of each
year that payment is requested, and shall set forth the date for
payment that shall be not less than 60 days from the date of its
receipt by the DOH. The City Comptroller shall pay, to the extent
of any Available Incremental Taxes then available in the TIF Fund,
the amount requested in the Requisition Form for TIF-Funded
Interest Costs within 60 days of its receipt; provided, that the
amount so requested shall not exceed the maximum amount payable for
such year as shown on Exhibit H attached hereto, plus any portion
of such maximum amount for prior years that has not been paid as a
result of insufficient funds. The First Mortgagee shall submit to
the DOH and the Department of Finance at the addresses specified in
Section 17 copies of monthly invoices sent to the Rental Developer
by the First Mortgagee (and, if applicable, a statement of interest
accrued on the City Loan, the CHA Loan and the IHDA Loan) based on
the Rental Developer's most recent Financial Statements or such
other substantiating evidence as the City may accept) to evidence
the accrual of such amounts for TIF-Funded Interest Costs. Upon the
City's request, the First Mortgagee will provide any additional
supporting documentation. Attached as Exhibit P is a schedule of
maximum amounts that may be reimbursed as interest cost incurred by
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the Rental Developer in accordance with the Redevelopment Plan and
the limitations provided in Section 11-74.4-3(qg) (11) of the Act.

4.03 Sufficiency of Available Incremental Taxes for TIF-Funded
Interest Costs. It is hereby understood and agreed to by the

Rental Developer that the City does not make any representations
that the amount of the Available Incremental Taxes will be
sufficient to pay for or reimburse the Rental Developer for any or
all of the TIF-Funded Interest Costs.

4.04 Source of City Funds to Pay TIF-Funded Interest Costs.

Subject to the terms and conditions of this Agreement, the
City hereby agrees to reserve City Funds from the sources and in
the amounts described directly below to pay TIF-Funded Interest
Costs:

Source of City Funds Maximum Amount

Incremental Taxes $1,700,000
Attributable to the

Tax Parcels Comprising

the Rental Property

The Rental Developer acknowledges and agrees that the City has
committed to reserve only the Incremental Taxes attributable to the
tax parcels comprising the Rental Property and that the Rental
Developer has no right or claim to, and the City shall be free to
otherwise reserve, pledge and commit to other redevelopment
projects or financing, the Incremental Taxes attributable to the
other tax parcels in the Redevelopment Area. The City acknowledges
and agrees that the Rental Developer shall have a first priority
claim to the Available Incremental Taxes committed and reserved
under this Section 4.04.

SECTION 5. GENERAL PROVISIONS

5.01 DOH Approval. Any approval granted by DOH pursuant to
this Agreement is for the purposes of this Agreement only and does
not affect or constitute any approval required by any other
department of the City or pursuant to any City ordinance, code,
regulation or any other governmental approval, nor does any
approval by DOH pursuant to this Agreement constitute approval of
the quality, structural soundness or safety of the Rental Property
or the Project.

5.02 Other Approvals. Any DOH approval under this Agreement
shall have no effect upon, nor shall it operate as a waiver of, the
Rental Developer's obligations to comply with the provisions of
Sections 3.02 and 3.04 hereof.
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5.03 Signs and Public Relations. The Rental Developer shall
erect a sign of size and style approved by the City in a
conspicuous location on the Rental Property during the construction
of the Project indicating that partial financing is being provided
by the City. The City reserves the right to include the name,
photograph, artistic rendering of the Project and other pertinent
information regarding the Rental Developer, the Rental Property and
the Project in the City's promotional literature and
communications.

5.04 Utility Connections. The Rental Developer may connect
all on-site water, sanitary, storm and sewer lines constructed on
the Rental Property to the City utility lines existing on or near
the perimeter of the Rental Property, provided the Rental Developer
first complies with all the City requirements governing such
connections, including the payment of customary fees and costs
related thereto, subject to any fee and/or cost waivers provided to
the Rental Developer by the City, if any.

5.05 Permit Fees. In connection with the Project, the Rental
Developer shall be obligated to pay only those building, permit,
engineering, tap on and inspection fees that are assessed on a
uniform basis throughout the City and are of general applicability
to other property within the City, subject to any fee waivers
provided to the Rental Developer by the City, if any.

SECTION 6. CONDITIONS

The following conditions shall be complied with to the City's
satisfaction not less than five (5) business days prior to the
closing date:

6.01 Owner's Title Policy. The Rental Developer shall
provide the City with a copy of the Owner's Title Policy showing
the Rental Developer holding a 99 year leasehold interest in each
site comprising the Rental Property.

6.02 Survey. The Rental Developer shall furnish the City
with a Survey of each site comprising the Rental Property (which
Survey may also include the For Sale Property, provided that the
Rental Property is separately depicted).

6.03 Insurance. The Rental Developer, at its own expense,
shall insure each site comprising the Rental Property in
accordance with Section 13 hereof.

6.04 Opinion of Rental Developer's Counsel. The Rental
Developer shall furnish the City with an opinion of counsel upon.
the execution of this Agreement in a form reasonably acceptable to
Corporation Counsel.
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6.05 City Loan Closing Conditions. All conditions precedent
to the closing of the City Loan shall have been satisfied (or
waived in writing by DOH if DOH, 1in its sole discretion, should
elect to waive any such closing condition(s)) .

SECTION 7. AGREEMENTS WITH CONTRACTORS

7.01 City Resident Employment Requirement. The Rental
Developer agrees for itself and its successors and assigns, and
shall contractually obligate its oxr their various contractors,
subcontractors or any Affiliate of the Rental Developer performing
construction work related to the Rental Development (individually
an "Employer" and collectively, "Employers"), as applicable, to
agree, that during the construction of the Project they shall
comply with the minimum percentage of total worker hours performed
by actual residents of the City of Chicago specified in Section 2-
92-330 of the Municipal Code of Chicago (at least 50 percent of the
total worker hours worked by persons on the site of the
construction of the Project shall be performed by actual residents
of the City of Chicago); provided, however, that in addition to
complying with this percentage, the Rental Developer and the other
Employers shall be required to make good faith efforts to utilize
qualified residents of the City of Chicago in both skilled and
unskilled labor positions.

The Rental Developer and the other Employers may request a
reduction or waiver of this minimum percentage level of total
worker hours performed by actual residents of the City of Chicago
as provided for in Section 2-92-330 of the Municipal Code of
Chicago in accordance with standards and procedures developed by
the chief procurement officer of the City of Chicago.

"Actual residents of the City of Chicago" shall mean persons
domiciled within the City of Chicago. The domicile is an
individual's one and only true, fixed and permanent home and
principal establishment.

The Rental Developer and the other Employers shall provide for
"the maintenance of adequate employee residency records to ensure
that actual Chicago residents are employed on the Project. The
Rental Developer and the other Employers shall maintain copies of
personal documents supportive of every Chicago employee's actual
record of residence.

Weekly certified payroll reports (U.S. Department of Labor
Form WH-347 or equivalent) shall be submitted to the Commissioner
of DOH in triplicate, which shall identify clearly the actual
residence of every employee on each submitted certified payroll.
The first time that an employee's name appears on a payroll, the
date that the company hired the employee should be written in after
the employee's name.
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indebtedness secured by a mortgage on the Project, provided,
however, that this limitation shall not prevent Draper and Kramer,
Incorporated or any applicable General Contractor from paying any
monetary obligations due under this Section 7.01. In addition, the
Rental Developer shall make good faith efforts that all other
contracts entered into in connection with the Project for work
done, services provided or- materials supplied shall be let to
persons or entities whose main cffice and place of business are
located within the City, subject to applicable HUD regulations.

Nothing herein provided shall be construed to be a limitation
upon the "Notice of Affirmative Action to Ensure Equal Employment
Opportunity, Executive Order 11246" and "Standard Federal Equal
Employment Opportunity, Executive Order 11246," or other
affirmative action required for equal opportunity under the
provisions of this Agreement.

The Rental Developer shall cause or require the provisions of
this Section 7.01 to be included in all Construction Contracts and
subcontracts related to the Project.

7.02 Prevailing Wage. The Rental Developer covenants and
agrees to pay, and to contractually obligate and cause the General
Contractors and each subcontractor to pay, the prevailing wage rate
as ascertained by the 1Illinois Department of Labor (the
"Department"), to all Project employees. All such contracts shall
list the specified rates to be paid to all laborers, workers and
mechanics for each craft or type of worker or mechanic employed
pursuant to such contract. If the Department revises such
prevailing wage rates, the revised rates shall apply to all such
contracts. Upon the City's request, the Rental Developer shall
provide the City with copies of all such contracts entered into by
the Rental Developer or the General Contractors to evidence
compliance with this Section 7.02.

The Rental Developer shall cause or require the provisions of
this Section 7.02 to be included in all Construction Contracts and
subcontracts related to the Project.

7.03 Maintaining Recoxds. On a monthly basis until
completion of construction of the Project, the Rental Developer
shall provide to DOH reports in a form satisfactory to DOH
evidencing its compliance with Sections 7.01 and 7.02.

7.04 Other Provisions. Photocopies of all contracts or
subcontracts entered into by the Rental Developer in connection
with the Project shall be made available to DOH upon request. The
Rental Developer has the right to delete proprietary information
from such contracts or subcontracts, provided, however, that upon
DOH's request, the Rental Developer shall make available such
proprietary information for review by any authorized City
representative.
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SECTION 8. COMPLETION OF CONSTRUCTION

8.01 Certificate of Completion. Upon completion of the
construction of the Project and related redevelopment activities

constituting the Project in accordance with the terms of this
Agreement, and upon the Rental Developer's written request, DOH
shall issue to the Rental Developer a Certificate in recordable
form certifying that the Rental Developer has fulfilled 1its
obligation to complete the Project in accorxrdance with the terms of
this Agreement. DOH shall respond to the Rental Developer's
written request for a Certificate by issuing either a Certificate
or a written statement detailing the ways in which the Project does
not conform to this Agreement or has not been satisfactorily
completed, and the measures that must be taken by the Rental
Developer in order to obtain the Certificate. The Rental Developer
may resubmit a written request for a Certificate upon completion o

such measures.

8.02 Effect of Issuance of Certificate; Continuing
Obligations. The Certificate relates only to the construction of
the Project and related redevelopment activities constituting the
Project, and upon its issuance, the City will certify that the
terms of the Agreement specifically related to the Rental
Developer's obligation to complete such activities have been
satisfied. After the issuance of a Certificate, however, all
executory terms and conditions o©of this Agreement and all
representations and covenants contained herein will continue to
remain in full force and effect throughout the Term of - the
Agreement as to the parties described in the following paragraph,
and the issuance of the Certificate shall not be construed as a
waiver by the City of any of its rights and remedies pursuant to
such executory terms.

Those covenants specifically described at Sections 9.02
and 9.12 as covenants that run with the land are the only covenants
in this Agreement intended to be binding upon any transferee of the
Rental Property (including an assignee as described in the
following sentence) throughout the Term of the Agreement
notwithstanding the issuance of a Certificate. The other executory
terms of this Agreement that remain after the issuance of a
Certificate shall be binding only upon the Rental Developer or a
permitted assignee of the Rental Developer who, pursuant to Section
18.14 of this Agreement, has contracted to take an assignment of
the Rental Developer's rights under this Agreement and assume the
Rental Developer's liabilities hereunder.

8.03 Failure to Complete. If the Rental Developer fails to
complete the Project 1in accordance with the terms of this
Agreement, then the City shall have, but shall not be limited to,
any of the following rights and remedies:
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(a) subject to the provisions of Sections 16.02 and 16.04, the
right to terminate this Agreement and cease all disbursement of
City Funds not yet disbursed pursuant hereto;

(b) the right (but not the obligation) to complete the Project
and to pay for its costs out of City Funds or other City monies.
In the event that the aggregate cost of completing the Project
exceeds the amount of City Funds available, the Rental Developer
shall reimburse the City for all reasonable costs and expenses
incurred by the City in completing such work in excess of the
available City Funds; and

(c) the right to seek reimbursement of the City Funds from the
Rental Developer.

8.04 Notice of Expiration of Term of Agreement. Upon the
expiration of the Term of the Agreement, DOH shall provide the
Rental Developer, at the Rental Developer's written request, with
a written notice in recordable form stating that the Term of the
Agreement has expired and providing for a release of this
Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF RENTAL
DEVELOPER

The Rental Developer represents, warrants and covenants to the
City as follows:

9.01 General. The Rental Developer represents, warrants and
covenants that:

(a) the Rental Developer is an Illinois limited partnership
duly organized, wvalidly existing, qualified to do business in
Illinois, and licensed to do business in every other state where,
due to the nature of its activities or properties, such
qualification or license 1is required;

(b) the Rental Developer has the right, power and authority to
enter into, execute, deliver and perform this Agreement;

(c) the execution, delivery and performance by the Rental
Developer of this Agreement has been duly authorized by all
necessary partnership action and will not violate its partnership
agreement as amended and supplemented, any applicable provision of
law, or constitute a material breach of, default under or require
any consent under, any agreement, instrument or document to which
the Rental Developer 1is now a party or by which the Rental
Developer is now or may become bound;
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(d) unless otherwise permitted pursuant to the terms of this
Agreement, including Section 18.14 hereof, the Rental Developer
shall acquire and shall maintain a 99 year leasehold interest in
the Rental Property, subject to those matters shown in the Title
Policy, other Permitted Liens and to such other matters as to which
DOH may consent 1in writing. The Rental Developer may make
application to HUD for a Transfer of Physical Assets in accordance
with paragraph R-9 of the HUD-Required Provisions Rider attached
hereto;

(e) there are no actions or proceedings by or before any
court, governmental commission, board, bureau or -any other
administrative agency pending, or to the Rental Developer's
knowledge, threatened or affecting the Rental Developer which would
materially impair its ability to perform under this Agreement;

(f) the Rental Developer shall obtain and shall maintain all
government permits, certificates and consents (including, without
limitation, appropriate environmental approvals) necessary to
construct, complete and operate its business at the Rental
Property; to the extent any such authorizations and approvals are
to be obtained by the City or the CHA with respect to any
environmental remediation work, the Rental Developer shall
cooperate with the City and CHA in obtaining such authorizations
and approvals;

(g) the Rental Developer 1is not aware of any default with
respect to any indenture, loan agreement, mortgage, deed. note or
any other agreement or instrument related to the borrowing of money
to which the Rental Developer is a party or by which the Rental
Developer is bound which would materially affect its ability to
perform hereunder;

(h) the Financial Statements when submitted will be, complete
and correct in all material respects and will accurately present
the assets, liabilities, results of operations and financial
condition of the Rental Developer; and

(i) the Rental Developer 1is satisfied that it will be taking
the measures required to be taken to bring the Rental Property and
the Project into compliance with Environmental Laws and that the
Rental Property is suitable for its intended use.

9.02 Covenant to Redevelop. The Rental Developer shall
redevelop and operate the Rental Property substantially in
accordance with the Agreement and all Exhibits attached hereto, the
TIF Ordinances, the Rental Plans and Specifications, the Project
Budget and all amendments thereto, and all federal, State and local
laws, ordinances, rules, regulations, executive orders and codes
applicable to the Project, the Rental Property and/or the Rental
Developer, including, without limitation, the Recorded
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Affordability Documents. The covenants set forth in this Section
9.02 shall run with the land and be binding upon any transferee of
the Rental Property. '

5.03 Redevelopment Plan. The Rental Developer represents
that the Project shall be in compliance with all of the terms of
the Redevelopment Plan.

9.04 Use of Available Incremental Taxes. Available
Incremental Taxes disbursed to, or on behalf of, the Rental
Developer shall be used solely to pay or reimburse the Rental
Developer for the TIF-Funded Interest Costs as provided in this
Agreement.

9.05 Arms-Length Transactions. Unless DOH shall have given
its prior written consent with respect thereto, and except as
disclosed in the Project Budget, no Affiliate of the Rental
Developer may receive any part of the City Funds, directly or
indirectly, through reimbursement of the Rental Developer pursuant
to Section 4 or otherwise, in payment for work done, services
provided or materials supplied in connection with any TIF-Funded
Interest Costs. The Rental Developer shall provide information as
to any entity to receive the City Funds (by reimbursement or
otherwise), upon DOH's request, prior to any such disbursement.

9.06 Conflict of Interest. The Rental Developer represents
and warrants that no member, official or employee of the City, or
member of any commission or committee exercising authority over the
Project or the Redevelopment Plan, or any consultant hired by the
City in connection with the Project, owns or controls (or has owned
or controlled) any interest, direct or indirect, in the Rental
Developer's business or the Rental Property.

9.07 Disclosure of Interest. The Rental Developer's counsel
has no direct or indirect financial ownership interest in the
Rental Developer, the Rental Property or any other aspect of the
Project.

9.08 Financial Statements. The Rental Developer shall
maintain and provide to DOH its Financial Statements at the
earliest practicable date but no later than 120 days following the
end of the Rental Developer's fiscal year, each year for the Term
of the Agreement.

9.09 Rental Developer's Liabilities. The Rental Developer
shall not enter into any transaction that would materially and
adversely affect its ability to perform its obligations hereunder.
The Rental Developer shall immediately notify DOH of any and all
events or actions that may materially affect the Rental Developer's
ability to perform its obligations under this Agreement.
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9.10 Compliance with Laws. The Rental Developer represents
and warrants that to the best of the Rental Developer's knowledge,
after diligent inquiry, the Rental Property and the Project are, as
of the Closing Date, and covenants that in the future, the Rental
Property and the Project shall be, 1in compliance with all
applicable federal, State and local laws, statutes, ordinances,
rules, regulations, executive orders and codes. Upon the City's
request, the Rental Developer shall provide copies of any
documentary evidence of compliance of such laws that may exist,
such as, by way of illustration and not limitation, permits and
licenses.

9.11 Recording and Filing. The Rental Developer shall cause
this Agreement, certain Exhibits (as specified by Corporation
Counsel), all amendments and supplements hereto to be recorded and
filed on the date hereof in the conveyance and real property
records of the county in which the Project 1is located. This
Agreement shall be recorded prior to any mortgage made in
connection with any Lender Financing. The Rental Developer shall
pay all fees and charges incurred in connection with any such
recording. Upon recording, the Rental Developer shall immediately
transmit to the City an executed original of this Agreement showing
the date and recording number of record.

9.12 Real Estate Provisions.

(a) Governmental Charges. The Rental Developer agrees to pay
or cause to be paid when due all Governmental Charges (as defined
below) which are assessed or imposed upon the Rental Developer, the
Rental Property or the Project, or become due and payable, and
which create, may create, or appear to create a lien upon the
Rental Developer or all or any portion of the Rental Property or
the Project. "Governmental Charge" shall mean all federal, State,
county, City, or other governmental (or any instrumentality,
division, agency, body, or department thereof) taxes, levies,
assessments, charges, liens, claims or encumbrances relating to the
Rental Developer, the Rental Property or the Project, including but
not limited to real estate taxes. The Rental Developer shall have
the right before any delinquency occurs to contest or object in
good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted
and prosecuted in such manner as shall stay the collection of the
contested Governmental Charge and prevent the imposition of a lien
or the sale or forfeiture of the Rental Property. The Rental
Developer shall have the right to challenge real estate taxes
applicable to the Rental Property provided, that such real estate
taxes must be paid in full when due and may be disputed only after
such payment is made. No such contest or objection shall be deemed
or construed in any way as relieving, modifying or extending the
Rental Developer's covenants to pay any such Governmental Charge at
the time and in the manner provided in this Agreement unless the
Rental Developer has given prior written notice to DOH of the
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Rental Developer's intent to contest or object to a Governmental
Charge and, unless, at DOH's sole option, (i) the Rental Developer
shall demonstrate to DOH's satisfaction that legal proceedings
instituted by the Rental Developer contesting or objecting to a
Governmental Charge is reasonably likely to operate to prevent a
lien against or the sale or forfeiture of all or any part of the
Rental Property to satisfy such Governmental Charge prior to final
determination of such proceedings and/or (ii) the Rental Developer
shall furnish a good and sufficient bond or other security
satisfactory to DOH in such form and amounts as DOH shall require,
or a good and sufficient undertaking as may be required or
permitted by law to accomplish a stay of any such sale or
forfeiture of the Rental Property during the pendency of such
contest, adequate to pay fully any such contested Governmental
Charge and all interest and penalties wupon the adverse
determination of such contest. If the Rental Developer fails to
pay any Governmental Charge or to obtain discharge of the same, the
Rental Developer shall advise DOH thereof in writing, at which time
DOH may, but shall not be obligated to, and without waiving or
releasing any obligation or liability of the Rental Developer under
this Agreement, in DOH's sole discretion, make such payment, or any
part thereof, or obtain such discharge and take any other action
with respect thereto which DOH deems advisable. All sums so paid
by DOH, if any, and any expenses, if any, including reasonable
attorneys' fees, court costs, expenses and other charges relating
thereto, shall be promptly paid to DOH by the Rental Developer.
Notwithstanding anything contzined herein to the contrary, this
paragraph shall not be construed to obligate the City to pay any
such Governmental Charge. Additionally, 1if the Rental Developer
fails to pay any Governmental Charge, the City, 1in its sole
discretion, may require the Rental Developer to submit to City
audited Financial Statements at the Rental Developer's own expense.
Rental Developer's right to challenge real estate taxes applicable
to the Rental Property is limited -as provided for in Section

9.12(b) below.

(b) Real Estate Taxes.

(1) Acknowledgment of Real Estate Taxes. The Rental
Developer agrees that (A) for the purpose of this Agreement,
the total projected minimum equalized assessed value of the
Rental Property ("Minimum _Equalized Assessed Value")
anticipated to be necessary to generate Incremental Taxes
sufficient to pay the TIF-Funded Interest Costs is shown on
Exhibit Q attached hereto for the years noted on Exhibit Q and
(B) the real estate taxes anticipated to be generated and
derived from the respective portions of the Rental Property
and the Project for the years shown are fairly and accurately
indicated in Exhibit Q.
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(ii) Real Estate Tax Exemption. With respect to the
Rental Property or the Project, neither the Rental Developer
nor any agent, representative, lessee, tenant, assignee,
transferee or successor in interest to the Rental Developer
shall, during the Term of the Agreement, seek, or authorize
any exemption (as such term is used and defined in the
Illinois Constitution, Article IX, Section 6 (1970)) for any
year that this Agreement is in effect. The foregoing shall
not apply to limit the Rental Developer or the CHA from
seeking abatement of taxes with respect to the 60 public
housing units pursuant to 35 ILCS 200/18-177, or any exemption
available with respect to such public housing units under
other applicable law, or seeking Class 9 status for other
eligible Rental Development units.

(iii) No Reduction in Equalized Assessed Value. Neither
the Rental Developer nor any agent, representative, lessee,
tenant, assignee, transferee or successor in interest to the
Rental Developer shall, during the Term of the Agreement,
directly or indirectly, initiate, seek or apply for
proceedings in order to lower the equalized assessed value of
all or any portion of the Rental Property or the Project below
the amount of the Minimum Equalized Assessed Value as shown in

Exhibit Q.

(iv) No Objections. Neither the Rental Developer nor
any agent, representative, lessee, tenant,  assignee,
transferee or successor in interest to the Rental Developer,
shall object to or in any way seek to interfere with, on
procedural or any other grounds, the filing of any
Underassessment Complaint or subsequent proceedings related
thereto with the Cook County Assessor or with the Cook County
Board of Appeals, by either City or by any taxpayer. The term
"Underassessment Complaint" as used in this Agreement shall
mean a complaint seeking to increase the assessed value of the
Project to an amount not greater than the Minimum Equalized
Assessed Value.

(c) Covenants Running with the Land. The parties agree that
the restrictions contained in this Section 9.12 are covenants
running with the Rental Property and this Agreement shall be
recorded by Rental Developer as a memorandum thereof, at the Rental
Developer's expense, with the Cook County Recorder of Deeds on the
date of execution of the Agreement. These restrictions shall be
binding upon the Rental Developer and its agents, representatives,
lessees, successors, assigns and transferee from and after the date
hereof, provided however, that the covenants shall be released when
the Redevelopment Area 1is no longer in effect. The Rental
Developer agrees that any sale, conveyance, or transfer of title to
all or any portion of the Rental Property or Redevelopment Area
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from and after the date hereof shall be made subject to such
covenants and restrictions.

9.13 Survival of Covenants. All warranties, representations,
covenants and agreements of the Rental Developer contained in this
Section 9 or elsewhere in this Agreement shall be true, accurate,
and complete at the time of the Rental Developer's execution of
this Agreement, and shall survive the execution, delivery and
acceptance hereof by the parties hereto and be in effect throughout
the Term of the Agreement.

SECTION 10. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

10.01 General Covenants. The City represents that it has the
authority as a home rule unit of local government to execute and
deliver this Agreement and to perform its obligations hereunder,
and covenants that: (a) the TIF Fund will be established, (b) the
Incremental Taxes will be deposited therein, and (c) the Available
Incremental Taxes shall remain available to pay the City's.
obligations under Sections 4.02 and 4.04 as the same become due, as
long as the TIF-Funded Interest Costs continue to be payable from
Available Incremental Taxes under the Act. The City agrees not to
amend the Redevelopment Plan so as to materially impair its ability
to pay in full any amounts due from the City under this Agreement
without the written consent of the Rental Developer and the
Lenders. ‘

10.02 Survival = of Covenants. All warranties,
representations, and covenants of  the City contained in this
Section 10 or elsewhere in this Agreement shall be true, accurate,
and complete at the time of the City's execution of this Agreement,
and shall survive the execution, delivery and acceptance hereof by
the parties hereto and be in effect throughout the Term of the
Agreement.

SECTION 11. EMPLOYMENT OPPORTUNITY

The Rental Developer and 1its successors and assigns hereby
agree, and shall contractually obligate its or their contractors or
any Affiliate of the Rental Developer operating on the Rental
Property (individually an "Employer" and collectively, "Employers")
to agree, that for the Term of the Agreement with respect to the
Rental Developer and during the period of any other such party's
provision of services hereunder or occupation of the Rental
Property:

(a) No Employer shall discriminate against any employee or
applicant for employment on the basis of race, color, sex, age,
religion, mental or physical disability, national origin, ancestry,
sexual orientation, marital status, parental status, military
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discharge status or source of income, as defined in the City of
Chicago Human Rights Ordinance adopted December 21, 1988, Municipal
Code of Chicago, ¢ h. 2-160, Section 2-160-010 et seq., as amended
from time to time (the "Human Rights Ordinance"). Each Employer
will take affirmative action to insure that applicants are employed
and employees are treated during employment without regard to their
race, color, religion, sex, national origin, ancestry, age, mental
or physical disability, sexual orientation, marital status,
parental status, military discharge status or source of income.
Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or
other forms of compensation and selection for training, including
apprenticeship. Each Employer agrees to post in conspicuous
places, available to employees and applicants for employment,
notices to be provided by the City setting forth the provisions of
this nondiscrimination clause.

(b) All solicitation or advertisement for employees placed by
or on behalf of any Employer shall state that all qualified
applicants will receive consideration for employment without regard
to race, color, religion, sex, national origin, ancestry, age,
mental or physical disability, sexual orientation, marital status,
parental status, military discharge status or source of income.

(c) Each Employer shall comply with federal, State and local
equal employment and affirmative action statutes, rules and
regulations, including but not 1limited to the Human Rights
Ordinance and the Illinois Human Rights Act, 775 ILCS 5/1-101 et
seq. (1992), and any subsequent amendments and regulations
promulgated pursuant thereto.

(d) Consistent with the findings which support the Minority-
Owned and Women-Owned Business Enterprise Procurement Program (the
"MBE/WBE Program'"), Section 2-92-420 et seqg., Municipal Code of
Chicago, and in reliance upon the provisions of the MBE/WBE Program
to the extent contained in, and as qualified by, the provisions of
this Section 11, during the course of construction of the Project,
at least the following percentages of the construction costs for
the Project set forth in the MBE/WBE Project Budget attached hereto
as Exhibit K-2 shall be expended for contract participation by

minority-owned businesses ("MBEs") and by women-owned businesses
("WBEs") :

a. at least 25 percent by MBEs;

b. at least 5 percent by WBEs.

Satisfaction of such MBE/WBE participation reguirement shall be on
an Project basis (e.g., failure to satisfy such requirements with
respect to the Six-Flat Project shall not give rise to a default so
long as the MBE/WBE participation percentages from the Six-Flat
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Project, when aggregated with those in the Mid-Rise Project,
satisfy the 25/5 requirements set forth above, and vice versa).

Consistent with Section 2-92-440, Municipal Code of Chicago,
the Rental Developer's MBE/WBE commitment may be achieved in part
by the Rental Developer's status as an MBE or WBE (but only to the
extent of any actual work performed on the Project by the Rental
Developer) or by a joint venture with one or more MBEs or WBEs (but
only to the extent of the 1lesser of (i) the MBE or WBE
participation in such joint venture or (ii) the amount of any
actual work performed on the Project by the MBE or WBE), by the
Rental Developer utilizing a MBE or a WBE as the General Contractor
(but only to the extent of any actual work performed on the Project
by the General Contractor), by subcontracting or causing the
General Contractor to subcontract a portion of the Project to one
or more MBEs or WBEs, or by the purchase of materials used in the
Project from one or more MBEs or WBEs, or by any combination of the
foregoing. Those entities that constitute both a MBE and a WBE
shall not be credited more than once with regard to the Rental
Developer's MBE/WBE commitmerit as described in this Section 11.

The Rental Developer shall deliver quarterly reports to DOH
during the Project describing its efforts to achieve compliance
with this MBE/WBE commitment. Such reports shall include, inter
alia, the name and business address of each MBE and WBE solicited
by the Rental Developer or the General Contractor to work on the
Project, and the responses received from such solicitation, the
name and business address of each MBE or WBE actually involved in
the Project, a description of the work performed or products or
services supplied, the date and amount of such work, product or
gservice, and such other information as may assist DOH in
determining the Rental Developer's compliance with this MBE/WBE
commitment. The Rental Developer shall maintain records of all
relevant data with respect to the utilization of MBEs and WBEs in
connection with the Project for at least five vyears after
completion of the Project, and DOH shall have access to all such
records maintained by the Rental Developer, on five business days'
notice, to allow the City to review the Rental Developer's
compliance with its commitment to MBE/WBE participation and the
status of any MBE or WBE performing any portion of the Project.

Upon the disqualification of any MBE or WBE General Contractor
or subcontractor, 1f such status was misrepresented by the
disqualified party, the Rental Developer shall be obligated to
discharge or cause to be discharged the disqualified General
Contractor or subcontractor, and, if possible, identify and engage
a qualified MBE or WBE as a replacement. For purposes of this
subsection (e), the disqualification procedures are further
described in Section 2-92-540, Municipal Code of Chicago.

Prior to the commencement of the Project, the Rental Developer
shall be required to meet with the monitoring staff of DOH with
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regard to the Rental Developer's compliance with its obligations

under this Section 11. The General Contractors and all major
subcontractors shall be required to attend this pre-construction
meeting. During said meeting, the Rental Developer -'shall

demonstrate to DOH its plan to achieve its obligations under this
Section 11, the sufficiency of that shall be approved by DOH.
During the Project, the Rental Developer shall submit the
documentation required by this Section 11 to the monitoring staff
of DOH. Failure to submit such documentation on a timely basis, or
a determination by DOH, upon analysis of the documentation, that
the Rental Developer is not complying with its obligations under
this Section 11, shall, upon the delivery of written notice to the

Rental Developer, be deemed an Event of Default. Upon the
occurrence of any such Event of Default, in addition to any other
remedies provided hereunder, the City may: (1) issue a written

demand to the Rental Developer to halt the Project, (2) withhold
any further payments to, or on behalf of, the Rental Developer, or
(3) seek any other remedies against the Rental Developer available
at law or in equity.

(e) The Rental Developer will include the foregoing provisions
in every contract entered into in connection with the Project and
every agreement with any Affiliate operating on the Rental Property
so that such provision will be binding upon each contractor or
Affiliate, as the case may be.

SECTION 12. ENVIRONMENTAL MATTERS

The Rental Developer hereby represents and warrants to the City
that the Rental Developer has conducted environmental studies
sufficient to conclude that the Project may, subject to completion
of the contemplated remediation work, be constructed, completed and
operated in accordance with all Environmental Laws (taking into
account the application of any No Further Remediation Letters
issued with respect to the Rental Property) and this Agreement and
all Exhibits attached hereto, and the Redevelopment Plan.

Without limiting any other provisions hereof, Rental Developer
agrees to indemnify, defend and hold City harmless from and against
any and all losses, liabilities, damages, injuries, costs, expenses
or claims of any kind whatscever including, without limitation, any
losses, liabilities, damages, injuries, costs, expenses or claims
asserted or arising under any Environmental Laws incurred, suffered
by or asserted against City as a direct or indirect result of any
of the following, occurring after the date of this Agreement,
regardless of whether or not caused by, or within the control of
Rental Developer: (i) the presence of any Hazardous Material on or
under, or the escape, seepage, leakage, spillage, emission,
discharge or release of any Hazardous Material from (A) all or any
portion of the Rental Property or (B) any other real property in
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which Rental Developer, or any person directly or indirectly
controlling, controlled by or under common control with Rental
Developer, holds any estate or interest whatsoever (including,
without limitation, any property owned by a land trust in which the
beneficial interest is owned, in whole or in part, by Rental
Developer), or (ii) any liens against the Rental Property permitted
or imposed by any Environmental Laws, or any actual or asserted
liability or obligation of City or Rental Developer or any of its
subsidiaries under any Environmental Laws relating to the Rental
Property. Any monetary obligations of the Rental Developer
hereunder shall be satisfied from distributable Surplus Cash only
during such time as HUD is the insurer or holder of any mortgage on
the Project or any indebtedness secured by a mortgage on the
Project.

SECTION 13. INSURANCE

The Rental Developer shall procure and maintain, or cause to be
maintained, at its sole cost and expense, at all times throughout
the Term of the Agreement, and until each and every obligation of
the Rental Developer contained in the Agreement has been fully
performed, the types of insurance specified below, with insurance
companies authorized to do business in the State of Illinois
covering all operations under this Agreement, whether performed by
the Rental Developer, any contractor or subcontractor:

{a) Prior to Execution and Delivery of this Agreement: At
least 10 business days prior to the execution of this
Agreement, the Rental Developer shall procure and
maintain the following kinds and amounts of insurance:

(1) Workers' Compensation and Occupational Disease
Insurance

Workers' Compensation and Occupational Disease
Insurance, 1in statutory amounts, covering all
employees who are to provide a service under this
Agreement. Employer's 1liability coverage with
limits of not 1less than $100,000.00 for each
accident or illness shall be included.

(1i) Commercial Liability Insurance (Primary and
Umbrella)

Commercial Liability Insurance or equivalent with
limits of not 1less than $1,000,000.00 per
occurrence, combined single limit, for bodily
injury, personal injury and property damage
liability. Products/completed operations,
independent contractors, broad form property
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damage and contractual liability coverages are to
be included.

{b) Construction: Prior to the construction of any portion
of the Project, the Rental Developer shall procure and
maintain, or cause to be maintained, the following
kinds and amounts of insurance:

(1) Workers' Compensation and Occupational Disease
Insurance

Workers' Compensation and Occupational Disease
Insurance, in statutory amounts, covering all
employees who are to provide a service under or
in connection with this Agreement. Employer's
liability coverage with limits of not less than
$100,000.00 for each accident or illness shall be
included.

(ii) Commercial Liability Insurance (Primary and
Umbrella)

Commercial Liability Insurance or equivalent with
limits of not 1less than $2,000,000.00 per
occurrence, combined single 1limit, for bodily
injury, personal injury and property damage
liability. Products/completed operations,
explosion, collapse, undergrcund, independent
contractors, broad form property damage and
contractual liability coverages . are to be
included.

(iii)Automobile Liability Insurance

When any motor vehicles are used in connection
with work to be performed in connection with this
Agreement, the Rental Developer shall provide
Automobile Liability Insurance with limits of not
less than $1,000,000.00 per occurrence combined
single 1limit, for bodily injury and property
damage.

(iv) All Risk Builders Risk Insurance

When the Rental Developer, any contractor or
subcontractor undertakes any construction,
including improvements, betterments, and/or
repairs, Rental Developer, such contractor or
subcontractor shall provide All Risk Blanket
Builder's Risk Insurance to cover the materials,
equipment, machinery and fixtures that are or
will be part of the permanent facilities.
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Coverage extensions shall include boiler and
machinery, and flood.

(v) Professional Liability

When any architects, engineers or consulting
firms perform work in connection with this
Agreement, Professional Liability insurance shall
be maintained with limits of $1,000,000.00. The
policy shall have an extended reporting period of
two years. When policies are renewed or
replaced, the policy retroactive date must
coincide with, or precede, start of work on the
Project.

(c) Other Provisions

Upon DOH's request, the Rental Developer shall provide
DOH with copies of insurance policies or certificates
evidencing the coverage specified above. If the Rental
Developer fails to obtain or maintain any of the
insurance policies required under this Agreement or to
pay any insurance ©policies required wunder this
Agreement, or to pay any premium in whole or in part
when due, the City may (without waiving or releasing
any obligation or Event of Default by the Rental
Developer hereunder) obtain and maintain such insurance
policies and take any other action that the Cityv deems
advisable to protect its 1interest 1in the Rental
Property and/or the Project. All sums so disbursed by
the City including reasonable attorneys' fees, court
costs and expenses, shall be reimbursed by the Rental
Developer upon demand by the City. Any monetary
obligations of the Rental Developer hereunder shall be
satisfied from distributable Surplus Cash only during
such time as HUD is the insurer or holder of any
mortgage on the Project or any indebtedness secured by
a mortgage on the Project.

The Rental Developer agrees, and shall cause each
contractor and subcontractor to agree, that any insurance coverages
and limits furnished by the Rental Developer and such contractors
or subcontractors shall in no way 1limit the Rental Developer's
liabilities and responsibilities specified under this Agreement or
any related documents or by law, or such contractor's or
subcontractor's liabilities and responsibilities specified under
any related documents or by law. The Rental Developer shall
require all contractors and subcontractors to carry the insurance
required herein, or the Rental Developer may provide the coverage
for any or all contractors and subcontractors, and if so, the
evidence of insurance submitted shall so stipulate.
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The Rental Developer agrees, and shall cause its
insurers and the insurers of each contractor and subcontractor
engaged after the date hereof in connection with the Project to
agree, that all such insurers shall waive their rights of
subrogation against the City.

The Rental Developer shall comply with any additional
insurance requirements that are stipulated by the Interstate
Commerce Commission's Regulations, Title 49 of the Code of Federal
Regulationsg, Department of Transportation; Title 40 of the Code of
Federal Regulations, Protection of the Environment and any other
federal, State or local regulations concerning the removal and
transport of Hazardous Materials.

The City maintains the right to modify, delete, alter-
or change the provisions of this Section 13 upon receipt of HUD's
prior written consent and so long as such action does not, without
the Rental Developer's prior written consent, increase the
requirements set forth in this Section 13 beyond that which is
reasonably customary at such time.

SECTION 14. INDEMNIFICATION

The Rental Developer agrees to indemnify, defend and hold the
City harmless from and against any losses, costs, damages,
liabilities, claims, suits, actions, causes of action and expenses
including, without limitation, reasonable attorneys' fees and court
costs, suffered or incurred by the City arising from or in
connection with (i) the Rental Developer's failure to comply with
any of the terms, covenants and conditions contained within this
Agreement, or (ii) the Rental Developer's or any contractor's
failure to pay contractors or materialmen in connection with the
Project, or (iii) the existence of any material misrepresentation
or omission in any other document related to this Agreement and
executed by the Rental Developer that is the result of information
supplied or omitted by the Rental Developer or 1its agents,
employees, contractors or persons acting under the control or at
the request of the Rental Developer or (iv) the Rental Developer's
failure to cure its misrepresentation in this Agreement or any
other agreement with the City relating thereto within the cure
period provided. Any monetary obligations of the Rental Developer
hereunder shall be satisfied from distributable Surplus Cash only
during such time as HUD is the insurer or holder of any mortgage on
the Project or any indebtedness secured by a mortgage on the
Project.

SECTION 15. MAINTAINING RECORDS/RIGHT TO INSPECT
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15.01 Books and Records. The Rental Developer shall keep and
maintain separate, complete, accurate and detailed books and
records necessary to reflect and fully disclose the total actual
cost of the Project and the disposition of all funds from whatever
source allocated thereto, and to monitor the Project. All such
books, records and other documents, including but not limited to
the Rental Developer's loan statements, General Contractors' and
contractors' sworn statements, general contracts, subcontracts,
purchase orders, waivers of lien, paid receipts and invoices, shall
be available at the Rental Developer's offices for inspection,
copying, audit and examination by an authorized representative of
the City, at the Rental Developer's expense. The Rental Developer
shall incorporate this right to inspect, copy, audit and examine
all books and records into all contracts entered into by the Rental
Developer with respect to the Project.

15.02 Inspection Rights. Any authorized representative of the
City shall have access to all portions of the Project and the
Rental Property during normal business hours for the Term of the
Agreement .

SECTION 16. DEFAULT AND REMEDIES

16.01 Events of Default. The occurrence of any one or more of
the following events, subject to the provisions of Sections 16.03,
16.04 and 18.16, shall constitute an "Event of Default" by the
Rental Developer hereunder:

(a) the failure of the Rental Developer to perform, keep or
cbserve any of the covenants, conditions, promises, agreements or
obligations of the Rental Developer under this Agreement or any of
the City Loan Documents;

(b) the failure of the Rental Developer to perform, keep or
observe any of the covenants, conditions, promises, agreements or
obligations of Rental Developer under any other agreement with any
person or entity if such failure may have a material adverse effect
on the Rental Developer's business, property, assets, operations or
condition, financial or otherwise;

(c) the making or furnishing by the Rental Developér to the
City of any representation, warranty, certificate, schedule, report
or other communication within or in connection with this Agreement
or any related agreement which is untrue or misleading in any
material respect;

(d) except as otherwise permitted hereunder, the creation
(whether voluntary or involuntary) of, or any attempt to create,
any lien or other encumbrance upon the Rental Property, including
any fixtures now or hereafter attached thereto, other than the
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Permitted Liens, other permitted liens consented to in writing by
the City and mortgages, regulatory agreements and land use
agreements related to the Lender Financing or the use of certain
Project units by the CHA, or the making or any attempt to make any
levy, seizure or attachment thereof;

(e) the commencement of any proceedings in bankruptcy by or
against the Rental Developer or for the 1ligquidation or
reorganization of the Rental Developer, or alleging that the Rental
Developer is insolvent or unable to pay its debts as they mature,
or for the readjustment or arrangement of the Rental Developer's
debts, whether under the United States Bankruptcy Code or under any
other State or federal law, now or hereafter existing for the
relief of debtors, or the commencement of any analogous statutory
or non-statutory proceedings involving the Rental Developer;
provided, however, that 1if such commencement of proceedings is
involuntary, such action shall not constitute an Event of Default
unless such proceedings are not dismissed within 90 days after the
commencement of such proceedings;

(f) the appointment of a receiver or trustee for the Rental
Developer, for any substantial part of the Rental Developer's
assets or the institution of any proceedings for the dissolution,
or the full or partial liquidation, or the merger or consolidation,
of the Rental Developer; provided, however, that if such
appointment or commencement of proceedings is involuntary, such
action shall not constitute an Event of Default unless such
appointment is not revoked or such proceedings are not dismissed
within 90 days after the commencement thereof;

(g) the entry of any judgment or order against the Rental
Developer which remains unsatisfied or undischarged and in effect
for 30 days after such entry without a stay of enforcement. or
execution;

(h) a change in the Rental Developer's general partner,
addition of a general partner or sale or other transfer of all or
a controlling interest in the ownership of the general partner
(unless such change of controlling interest is attributable to a
transfer of a majority of the ownership interest of Draper and
Kramer, Incorporated in connection with a sale of such company)
without DOH's prior written consent unless such change is permitted
under the City Loan Documents or the HUD-Required Provisions Rider
attached hereto; such DOH consent shall not be unreasonably
withheld in the case of a "for cause" removal or change in the
general partner pursuant to the terms of the Rental Developer's
limited partnership agreement; or

(1) a change in the ownership of the Project without DOH's
prior written consent, unless such change is permitted under the
HUD-Required Provisions Rider attached hereto; such DOH consent
shall not be unreasonably withheld in the case of a "for cause"
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removal or change in the general partner pursuant to the terms of
the Rental Developer's limited partnership agreement.

16.02 Remedies. (a) Subject to the provisions of paragraph
(b) of this section, upon the occurrence of an Event of Default,
the City may terminate this Agreement and all related agreements,
and may suspend disbursement of the City Funds. The City may, in
any court of competent jurisdiction by any action or proceeding at
law or in equity, secure the specific performance of the agreements
contained herein, or may be awarded damages for failure of
performance, or both, provided, however, that the City shall not
obtain a lien against the Rental Property. Any monetary remedies,
including but not limited to Jjudgments, are payable from
distributable Surplus Cash only during such time as HUD is the
insurer oxr holder of any mortgage on the Project or any
indebtedness secured by a mortgage on the Project.

(b) Notwithstanding any other provision in this Agreement, the
City shall not terminate this Agreement or suspend disbursement of
the City Funds upon the occurrence of an Event of Default unless
(i) foreclosure proceedings have been commenced under the mortgage
securing the FHA-Insured Loan or a deed in lieu of such foreclosure
has been executed and delivered or (ii) HUD consents to such
termination or suspension of disbursement.

16.03 Curative Period. In the event the Rental Developer
shall fail to perform a covenant which Rental Developer is required
to perform under this Agreement, notwithstanding any other

provision of this Agreement to the contrary, an Event of Default
shall not be deemed to have occurred unless Rental Developer shall
have failed to perform such covenant within 30 days of its receipt
of a written notice from the City specifying the nature of the
default; provided, however, with respect to those defaults which
are not reasonably capable of being cured within such 30-day
period, if the Rental Developer has commenced to cure the alleged
default within such 30-day period and thereafter continues
diligently to effect such cure, then said 30-day period shall be
extended to 90 days upon written request from the Rental Developer
to the City delivered during such 30-day period, and upon further
written request from the Rental Developer to the City delivered
during such 90-day period, said 90-day period shall be extended to
180 days, or, in the Commissioner's sole discretion, evidenced in
writing, such longer period as may be required if the failure is
not reasonably susceptible to cure in 180 days; provided, further,
that such default is cured in any event within 180 days of the date
of the Rental Developer's receipt of a written default notice (or
such later date as to which the Commissioner may consent in
writing) .

16.04 Right to Cure by Lenders. In the event that an Event of
Default occurs under this Agreement, and if, as a result thereof,
the City intends to exercise any right or remedy available to it
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that could result in the termination of this Agreement or the
cancellation, suspension, or reduction of any payment due from the
City under this Agreement, the City shall send notice of such
intended exercise to the Lenders and the Equity Investor and the
Lenders and the Equity Investor shall have the right (but not the
obligation) to cure such an Event of Default under the following
conditions: ‘

(a) 1f the Event of Default is a monetary default, the Lenders
and/or the Equity Investor may cure such default within 30 days
after the later of: (i) the expiration of the cure period, if
any, granted to the Rental Developer with respect to such
monetary default; or (ii) receipt by the Lenders and Equity
Investor of such notice from the City; and

(b) if the Event of Default is of a non-monetary nature, the
Lenders and Equity Investor shall have the right to cure such
default within 30 days after the later of: (i) the expiration
of the cure period, if any, granted to the Rental Developer
with respect to such non-monetary default; or (ii) receipt by
the Lenders and Equity Investor of such notice from the City;
provided, however, that if such non-monetary default is not
reasonably capable of being cured by the Lenders and/or the
Equity Investor within such 30-day period, such period shall be
extended for such reasonable period of time as may be necessary
to cure such default, provided that the Lenders and/or the
Equity Investor continue diligently to pursue the cure of such
default and, if possession of the Project is necessary to
effect such cure, the Lenders and/or Equity Investor have
instituted appropriate legal proceedings to obtain possession.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request
required hereunder shall be given in writing at the addresses set
forth below, by any of the following means: (a) personal service;
(b) overnight courier, or (c) registered or certified or facsimile
mail, return receipt requested.

If to City: City of Chicago
Department of Housing
318 South Michigan Avenue
Chicago, IL 60604
Attention: Commissioner
cc: Manager of Special Finance

With Copies To: City of Chicago
Department of Law
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Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602

and: Department of Finance
City of Chicago
121 North LaSalle Street, Room 501
Chicago, Illinois 60602
Attn: City Comptroller

If to Rental Lake Park Crescent Associates I
Developer: L.P.
c/o Draper and Kramexr, Incorporated
33 West Monroe Street, Suite 1900
Chicago, Illinois 60603
Attention: Forrest D. Bailey

and to Equity SunAmerica Housing Fund 1085, a Nevada
Investor: Limited Partnership
c/o AIG SunAmerica Inc.
1 SunAmerica Center, Century City
Los Angeles, California 90067-6022
Attention:Michael L. Fowler, Vice President

and: PFC Corporation
Senior 170 Newport Center Drive, Suite 245
- Lender: Newport Beach, California 92660

Attention: Lisa Caporaso

and: U.S. Department of Housing and Urban
Development
Chicago Regicnal Office, Region V
77 West Jackson Boulevard
Chicago, Illinois 60604
Attn: Director of Multifamily Housing
HUD Project No: 071-35700

Such addresses may be changed by notice to the other parties

given in the same manner provided above. Any notice, demand, or
request sent pursuant to clause (a) shall be deemed received upon
such personal service or upon dispatch. Any notice, demand or

request sent pursuant to clause (b) shall be deemed received on the
business day immediately following deposit with the overnight
courier and any notices, demands or requests sent pursuant to
subsection (c) shall be deemed received two business days following
deposit in the mail.

SECTION 18. MISCELLANEOUS
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18.01 Amendment. This Agreement may not be amended without
the prior written consent of the City and the Rental Developer.
Exhibits A and I may be unilaterally amended by the City provided
that such amendments do not, in the City's good faith but sole
discretion, have a material adverse effect on the Project. Any
other Exhibits may be amended (or, 1f determined prior to the
Closing Date to be unacceptable to the First Mortgagee or otherwise
inapplicable to the Rental Development) with the consent of the
Rental Developer and DPD, which consent may be give by DPD without
further City Council action.

18.02 Entire Agreement. This Agreement (including each
Exhibit attached hereto, which 1is hereby incorporated herein by
reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and
discussions between the parties relative to the subject matter
hereof.

18.03 Limitation of Tiability. No member, official or
employee of the City shall be personally liable to the Rental
Developer or any successor in interest in the event of any default
or breach by the City or for any amount which may become due to the
Rental Developer from the City or any successor in interest or on
any obligation under the terms of this Agreement.

18.04 Further Assurances. The Rental Developer agrees to take
such actions, 1including the execution and delivery of such
documents, instruments, petitions and certifications as may become
necessary oOr appropriate to carry out the terms, provisiong and
intent of this Agreement.

18.05 Waiver. Waiver by the City or the Rental Developer with
respect to any breach of this Agreement shall not be considered or
treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular
default, except to the extent specifically waived by the City or
the Rental Developer in writing.

18.06 Remedies Cumulative. The remedies of a party hereunder
are cumulative and the exercise of any one or more of the remedies
provided for herein shall not be construed as a waiver of any other
remedies of such party unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any
act of the City shall be deemed or construed by any of the parties,
or by any third person, to create or imply any relationship of
third-party beneficiary, principal or agent, limited or general
partnership or joint venture, or to create or imply any association
or relationship involving the City.
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18.08 Headings. The paragraph and section headings contained
herein are for convenience only and are not intended to limit,
vary, define or expand the content thereof.

18.09 Counterparts. This Agreement may be executed in several
counterparts, each of which shall be deemed an original and all of
which shall constitute one and the same agreement.

18.10 Severability. If any provision in this Agreement, or
any paragraph, sentence, clause, phrase, word or the application
thereof, in any circumstance, is held invalid, this Agreement shall
be construed as if such invalid part were never included herein and
the remainder of this Agreement shall be and remain valid and
enforceable to the fullest extent permitted by law.

18.11 Governing Law. This Agreement shall be governed by and
construed in accordance with the internal laws of the State of
Illinois, without regard to its conflicts of law principles.

18.12 Form of Documents. All documents required by this
Agreement to be submitted, delivered or furnished to the City shall
be in form and content satisfactory to the City.

18.13 Approval. Wherever this Agreement provides for the
approval or consent of the City or DOH, or any matter is to be to
the City's or DOH's satisfaction, unless specificalily stated to the
contrary, such approval, consent or satisfaction shall be made,
given or determined by the City or DOH in writing and in its
reasonable discretion thereof. The Commissioner of DOH or other
person designated by the Mayor of the City shall act for the City
or DOH in making all approvals, consents and determinations of
satisfaction, granting the Certificate or otherwise administering
this Agreement for the City.

18.14 Assignment. At any time during the Term of the
Agreement, the Rental Developer may assign this Agreement, with the
City's prior written consent, to an entity which acquires the
Property pursuant to paragraph R-9 of the HUD-Required Provisions
Rider attached hereto or to the Lenders provided that such assignee
continues to operate the Rental Property and the Project for the
same purpose for which it is currently used and operated. Any
successor in interest to the Rental Developer under this Agreement
shall certify in writing to the City its agreement to abide by all
terms of this Agreement for the Term of the Agreement, and shall
execute an affidavit to the effect that it is in compliance with
all applicable City ordinances and is otherwise qualified to do
business with the City.

18.15 Binding Effect. This Agreement shall be binding upon
the Rental Developer and its successors and permitted assigns and
shall inure to the benefit of the City, its successors and assigns.
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The provisions of this Agreement pertaining to the obligations of
the City shall be binding upon the City.

18.16 Force Majeure. For the purposes of any of the
provisions of this Agreement, neither the City nor the Rental
Developer, as the case may be, nor any successor in interest, shall
" be considered in breach of or in default of its obligations under
this Agreement in the event of any delay caused by damage or
destruction by fire or other casualty, strike, shortage of
material, unusually adverse weather conditions such as, by way of
illustration and not limitation, severe rain storms or below
freezing temperatures of abnormal degree or gquantity for an
abnormal duration, tornadoes or cyclones and other events or
conditions beyond the reasonable control of the party affected
which in fact interferes with the ability of such party to
discharge its respective obligations hereunder.

18.17 HUD Rider. The document entitled "HUD-Required
Provisions Rider" attached hereto is hereby incorporated into this
Agreement as if fully set forth herein and shall remain a part of
this Agreement so long as the Secretary of HUD or his/her
successors or assigns, are the insurers or holders of the Mortgage
Note (as defined in the HUD-Required Provisions Rider). Upon such
time as HUD is no longer the insurer or holder of the Mortgage Note
or such time as the Mortgage Note is paid in full, the parties
hereto agree that the HUD-Required Provisions Rider shall no longer
be a part of this Agreement.

18.18 Conflict. In the event of a conflict between any
provisions of this Agreement and the provisions of the TIF
Ordinances, such ordinance(s) shall prevail and control.

18.19 Exhibits. All of the exhibits attached hereto are
incorporated herein by reference.

18.20 Business Economic Support Act. Pursuant to the Business
Economic Support Act (30 ILCS 760/1 et seqg.), 1f the Rental
Developer is required to provide notice under the WARN Act, the
Rental Developer shall, in addition to the notice required under
the WARN Act, provide at the same time a copy of the WARN Act
notice to the Governor of the State, the Speaker and Minority
Leader of the House of Representatives of the State, the President
and minority Leader of the Senate of State, and the Mayor of each
municipality where the Rental Developer has locations in the State.
Failure by the Rental Developer to provide such notice as described
above may result in the termination of all or a part of the payment
or reimbursement obligations of the City set forth herein.

18.21 Venue and Consent to Jurisdiction. If there is a lawsuit
under this Agreement, each party may hereto agrees to submit to the
jurisdiction of the courts of Cook County, the State of Illinois
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and the United States District Court for the Northern District of
Illinois.

18.22 Costs and_ Expenses. In addition to and not 1in
limitation of the other provisions of this Agreement, Rental
Developer agrees to pay upon demand the City's out-of-pocket
expenses, including attorney's fees, incurred in connection with
the enforcement of the provisions of this Agreement. This includes,
subject to any limits under applicable law, attorney's fees and
legal expenses, whether or not there is a lawsuit, including
attorney's fees for bankruptcy proceedings (including efforts to
modify or vacate any automatic stay or injunction), appeals and any
anticipated post-judgement collection services. Rental Developer
also will pay any court costs, in addition to all other sums
provided by law. Payments under this Section_ 18.22 are payable
from distributable Surplus Cash only during such time as HUD is the
insurer or holder of any mortgage on the Project or any
indebtedness secured by a mortgage on the Project.

18.23 Business Relationships. The Rental Developer
acknowledges (A) receipt of a copy of Section 2-156-030 (b) of the
Municipal Code of Chicago, (B) that Rental Developer has read such
provision and understands that pursuant to such Section 2-156-030
(b), it is 1illegal for any elected official of the City, or any
person acting at the direction of such official, to contact, either
orally or in writing, any other City official or employee with
respect to any matter involving any person with whom the elected
City official or employee has a "Business Relationship" (as defined
in Section 2-156-080 of the Municipal Code of Chicago), or to
participate in any discussion in any City Council committee hearing
or in any City Council meeting or to vote on any matter involving
any person with whom the elected City official or employee has a
"Business Relationship" (as defined in Section 2-156-080 of the
Municipal Code of Chicago), or to participate in any discussion in
any City Council committee hearing or in any City Council meeting
or to vote on any matter involving the person with whom an elected
official has a Business Relationship, and (C) that a violation of
Section 2-156-030 (b) by an elected official, or any person acting
at the direction of such official, with respect to any transaction
contemplated by this Agreement shall be grounds for termination of
this Agreement and the transactions contemplated hereby. The Rental
Developer hereby represents and warrants that, to the best of its
knowledge after due inquiry, no violation of Section 2-156-030 (b)
has occurred with respect to this Agreement or the transactions
contemplated hereby.
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed on or as of the day and year first above

written.

H:WPTEXT\LAKEFRONT.RA7 4/1/03

LLAKE PARK CRESCENT ASSOCIATES I L.P., an
Illinois limited partnership

By: LAKE PARK CRESCENT GP I LLC, an
Illinois limited liability company, its
general partner

By: DRAPER AND KRAMER, INCORPORATED, an
Illinois corporation '

I

Forrest D. Bailey, President’

CITY OF CHICAGO, ILLINOIS, acting by and
through its Department of Housing

By:

John Markowski
Commissioner
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed on or as of the day and year first above

written.

LAKE PARK CRESCENT ASSOCIATES I L.P., an
Illinois limited partnership

By: LAKE PARK CRESCENT GP I LILC, an
Illinois limited liability company, its
general partner

By: DRAPER AND KRAMER, INCORPORATED, an
Illinois corporation

By:

Forrest D. Bailey, President

F\CHICAGO, ILLINOIS, acting by and
epartment of Housing

N~

CITY
through i¥s

By:

JO Markowski
Commissioner
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HUD-REQUIRED PROVISIONS RIDER

THIS RIDER is attached to and made a part of that certain
Lakefront Transformation Project Rental Redevelopment Agreement
(the "Document"), dated as of April 1, 2003, entered into by Lake
Park Crescent Associates I L.P., an Illinois limited partnership,
its successors and assigns (the "Owner") and the City of Chicago,
an Illinois municipal corporation, its successors or assigns (the
"Subordinate Lender") relating to certain sites generally located
north of East 42" Street, west of the Illinois Central rail line,
south of East 40" Street and east of S. Lake Park Avenue in the
City of Chicago, 1Illinois. In the event of any conflict,
inconsistency or ambiguity between the provisions of this Rider and
the provisions of the Document, the provisions of this Rider shall

control. All capitalized terms used herein and not otherwise
defined herein shall have the meanings given to such terms in the
Document. As used herein, the term "HUD" shall mean the United

States Department of Housing and Urban Development; the term "FHA"
shall mean the Federal Housing Administration, an organizational
unit within HUD; the term "Project" shall have the same meaning as
in the HUD Regulatory Agreement described below; and the term
"HUD/FHA Loan Documents" shall mean the following documents
relating to the HUD-insured Mortgage Note (as defined below) for
the Project (Project No. 071-35700):

A. Commitment for Insurance dated October 25, 2002, as
amended, issued by the Secretary of HUD pursuant to
Section 221(d) (4) to Draper and Kramer, Inc., and later
assigned to PFC Corporation ("PFC") ("Mortgagee");

B. Building Loan Agreement, dated April l , 2003, between
the Owner and Mortgagee;

C. Mortgage Note, dated April 1, 2003, made by the Owner
payable to the order of Mortgagee in the principal
amount of $5,281,800;

D. Mortgage, dated April 1, 2003, made by the Owner in
favor of Mortgagee and encumbering the Project as
security for the said Mortgage Note (the "Mortgage") ;

E. Security Agreement (Chattel Mortgage), dated April 1,
2003, between ‘the Owner, as debtor, and Mortgagee
and/or the Secretary of HUD as their interests may
appear, as secured party;

F. Financing Statements made by the Owner, as debtor, in
favor of Mortgagee and/or the Secretary of HUD as their
interests may appear, as secured party recorded with
the Cook County Recorder's Office and to be filed with
the Illinois Secretary of State;

H:WPTEXT\LAKEFRONT.RA7 4/1/03 50



G. Regulatory Agreement for Multifamily Housing Projects,
dated April 1, 2003, between the Owner and HUD (the
"HUD Regulatory Agreement") ;and

H. Assignment of Rents and Leases from Owner to Mortgagee
dated as of April 1, 2003; and

I. Assignment of Contracts and Documents from Owner to
Mortgagee dated as of April 1, 2003.

R-1 Notwithstanding anything in the Document to the
contrary, the provisions of the Document are
subordinate to all applicable federal statutes, HUD
mortgage insurance regulations and related HUD
directives and administrative requirements, except
those HUD mortgage insurance regulations, related HUD
directives and administrative requirements which have
been waived in writing by HUD with respect to the
Project. The provisions of the Document are also
expressly subordinate to the HUD/FHA Loan Documents.
In the event of any conflict between the Document and
the provisions of any applicable federal statutes, HUD
mortgage insurance regulations, related HUD directives
and administrative requirements, or HUD/FHA Loan
Documents, the federal statutes, HUD mortgage insurance
regulations, related HUD directives and administrative
requirements and HUD/FHA Loan Dnscuments shall control,
unless waived in writing by HUD with respect to the
Project.

R-2 Failure on the part of the Owner to comply with the
covenants contained in the Document shall not serve as
the basis for default on any HUD-insured or HUD-held
mortgage on the Project.

R-3 Compliance by the Owner with the provisions and
covenants of the Document and enforcement of the
provisions or covenants contained in the Document,
including, but not limited to, any indemnification
provisions or covenants, will not and shall not result
in any claim or lien against the Project, any asset of
the Project, the proceeds of the Mortgage, any reserve,
or deposit required by HUD in connection with the
Mortgage transaction or the rents or other income from
the Project, other than distributable "Surplus Cash"
(as that term is defined in the HUD Regulatory
Agreement) .

R-4 No amendment to the Document made after the date of the
initial HUD endorsement of the Mortgage Note shall have
any force or effect until and unless HUD approves such
amendment in writing. No amendment made after the
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aforesaid date to any HUD/FHA Loan Document shall be
binding wupon the Subordinate Lender wunless the
Subordinate Lender has consented thereto in writing.

R-5 Unless waived in writing by HUD with respect to the
Project, any action prohibited or required by HUD
pursuant to applicable federal law, HUD regulations,
HUD directives and administrative requirements or the
HUD/FHA Loan Documents, shall supersede any conflicting
provision of the Document, and the performance or
failure to perform of the Owner in accordance with such
laws, regulations, directives, administrative
requirements or HUD/FHA Loan Documents shall not
constitute an event of default under the Document.

R-6 So long as HUD is the insurer or holder of any mortgage
on the Project or any indebtedness secured by a
mortgage on the Project, the Owner shall not and is not
permitted to pay any amount required to be paid under
the provisions  of the Document except from
distributable Surplus Cash, as such term is defined in,
and in accordance with the conditions prescribed in the
HUD Regulatory Agreement unless otherwise specifically
permitted in writing by HUD.

R-7 In the event of the appointment by any court of any
' person, other than HUD or the Nortgagee, as a receliver,
as a mortgagee or party in possession, or in the event
of any enforcement of any assignment of leases, rents,
issues, profits, or contracts contained in the Document
(if any), with or without court action, no rents,
revenue or other income of the Project collected by the
receiver, person 1in possession oOr person pursuing
enforcement as aforesaid, shall be utilized for the
payment of interest, principal or any other amount due
and payable under the provisions of the Document,
except from distributable Surplus Cash in accordance
with the HUD Regulatory Agreement. The receiver,
person in possession or person pursuing enforcement
shall operate the Project in accordance with all
provisions of the HUD/FHA Loan Documents.

R-8 A duplicate of each notice given, whether required or
permitted to be given, under the provisions of the
Document shall also be given to:

Department of Housing and Urban Development
77 West Jackson Blvd.

Chicago, Illinois 60604

Attention: Director of Multi-Family Housing
Project No. 071-35700
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HUD may designate any further or different addresses
for duplicate notices.

Notwithstanding anything in the Document to the
contrary, the Owner and its successors and assigns may
sell, convey, transfer, lease, sublease or encumber the
Project or any part thereof, provided it obtains the
prior written consent of HUD to any such sale,
conveyance, transfer, lease, sublease or encumbrance.
Notwithstanding anything in the Document to the
contrary, the Owner may make application to HUD for
approval of a Transfer of Physical Assets in accordance
with HUD regulations, directives and policies. A
duplicate copy of such application shall be served on
the Subordinate Lender. Within 90 days after such
service, the Subordinate Lender shall serve written
notice of its approval of such transfer, or of its
requirements for approval of such transfer, on HUD, the
Mortgagee and the Owner. No such transfer shall occur
or be effective wuntil the Subordinate Lender's
requirements shall have been satisfied. In the event
the Subordinate Lender fails to serve such notice on
HUD, the Mortgagee and the Owner within said time, then
any consent by HUD to such transfer shall be deemed to
be the Subordinate Lender's prior written consent to
such transfer and consummation of such transfer shall
not be a default under the Document.

The covenants contained in the Document shall
automatically terminate in the event of a deed in lieu
of foreclosure, of any mortgage insured or held by HUD
with respect to the Project, or any portion thereof.
Upon such termination, the Subordinate Lender shall
furnish to. HUD and the Mortgagee such releases and
other documentation as HUD or the Mortgagee shall deem
necessary or convenient to confirm or evidence such
termination.

Notwithstanding anything in the Document to the
contrary, the provisions of this HUD Required
Provisions Rider are for the benefit of and are
enforceable by HUD and the Mortgagee.

[Signatures Appear on Next Page]
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Executed as of the date set forth above.

LAKE PARK CRESCENT ASSOCIATES I L.P., an
Illinois limited partnership

By: LAKE PARK CRESCENT GP I LLC, an
Illinois limited liability company, its
general partner

By: DRAPER AND KRAMER, INCORPORATED, an
Illinois corporation

By: WM -0 &&&U/\

Fbrrest D. Bailey, Presideﬁt

The foregoing HUD-Required Provigions Ridex is hereby

acknowledged and consented to by the undersigned as of April 1,
2003.

CITY OF CHICAGO, ILLINOIS, acting by and
through its Department of Housing

By: John Markowski, Commissioner
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Executed as of the date set forth above.

LAKE PARK CRESCENT ASSOCIATES I L..P., an
Illincis limited partnership

By: LAKE PARK CRESCENT GP I LLC, an
Illinois limited liability company, its
general partner

By: DRAPER AND KRAMER, INCORPORATED, an
Illinois corporation

By:

Forrest D. Bailey, President.

The foregoing HUD-Required Provisions Rider is hereby
acknowledged and consented to by the undersigned as of April 1,
2003.

|  CITY PF\CHICAGO, ILLINOIS, acting by and
throtigh Dgpartment of Housing

By: John Maprkowskl, Commissioner

¥ :WPTEXT\LAKEFRONT .RA7 4/1/03 54



STATE OF ILLINOIS )

COUNTY OF COOK )

, a notary public in and for the
said “Cou ] he State aforesaid, DO HEREBY CERTIFY that
Forrest D. Bailey, personally known to me to be the President of
Draper and Kramer, Incorporated, an Illinois corporation (the
"Corporation"), in the Corporation's capacity as the manager of
Lake Park Crescent GP I LLC, an Illinois limited liability
company (the "Manager"), in the Manager's capacity as the general
partner of Lake Park Crescent Associates I L.P. (the
"Partnership"), an Illinois limited partnership, and personally
known to me to be the same persons whose name is subscribed to

the fgregoing instrument, appeared before me this_jﬂZ<day of
é%ﬂfz , 2003 in person and acknowledged that he signed, sealed,
anfl delivered said instrument, pursuant to the authority given to
them by the Board of Directors of the Corporation as his free and
voluntary act, and as the free and voluntary act of the
Corporation, the Manager and the Partnership, for the uses and
purposes therein set forth.

My commission expires
(SEAL)

i

. NOTARY PUBLIC STATE OF ILLINOIS

; RICKY KNIGHT ;
' My COMMISSION EXP, JUNE 21,2005 |
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

, a notary public in and for the said County, in
aforesaid, DO HEREBY CERTIFY that John Markowski,
persondlly known to me to be the Commissioner of the Department
of BHousing of the City of Chicago (the "City"), and personally
known to me to be the same person whose name is sgsubscribed to the
faregoing instrument, appeared before me this :4§5 day of

, 2003 in person and acknowledged that he signed,
sedled, and delivered said instrument pursuant to the authority
given to him by the City, as her free and voluntary act and as

the free and voluntary act of the City, for the uses and purposes
therein set forth.

My commission expires §l4lﬂ£ Zt.l 2&625

(SEAL)

! OFFICIAL SEAL 7
RICKY KNIGHT
I .V P ‘DLIC f-"'Z'ATE OF ILLINOJIS ¥

S 1 RYP, TUNE 21,2005 ‘
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EXHIBIT A

Redevelopment Area Legal Description

LAKEFRONT TIF

ALL THAT PART OF THE NORTHWEST QUARTER OF SECTION 2. TOWNSHIP
38 NORTH. RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN BOUNDED AND
DESCRIBED AS FOLLOWS: ‘

BEGINNING AT THE NORTHEAST CORNER OF LOT Il IN FERRY. FARWELL,
TURNER AND BOND'S RESUBDIVISION OF BLOCK 3 EXCEPT LOTS 21 AND 22 IN
BAYARD AND PAILMER ADDITION. BEING A SUBDIVISION OF THE 11.22 CHAINS
NORTH OF AND ADIJOINING THE SOUTH 25 RODS OF THE NORTHWEST
FRACTIONAL QUARTER OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN LYING WEST OF HYDE PARK AVENLUE ( EXCEPT
THE NORTH 53 FEET 4 Y4 INCHES THEREOF), SAID NORTHEAST CORNER OF LOT 11
BEING ALSO THE POINT OF INTERSECTION OF THE SOUTHWESTERLY LINE OF
SOUTH LAKE PARK AVENUE WITH THE SOUTH LINE OF EAST BOWEN AVENUE;

THENCE NORTHWEST ALONG SAID SOUTHWESTERLY LINE OF SOUTH
LAKE PARK AVENUE TO THE WESTERLY EXTENSION OF THE SOUTHERLY LINE OF
LOTS 18 AND 19 IN BLOCK 8 OF CLEAVERVILLE, BEING A SUBDIVISION OF THE
NORTH PART OF FRACTIONAL SECTION 2. TOWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN AND THE SOUTH PART OF FRACTIONAL
SECTION 35. TOWNSHIP 39 NORTH. RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, SAID SOUTHERLY LINE OF LOTS 18 AND 19 BEING ALSO THE
NORTHERLY LINE OF EAST 40™ STREET;

THENCE EASTERLY ALONG SAID WESTERLY EXTENSION AND THE
NORTHERLY LINE OF EAST 40™ STREET AND ALONG THE EASTERLY EXTENSION
THEREOF TO THE EASTERLY LINE OF SOUTH MICHIGAN AVENUE. SAID EASTERLY
LINE BEING ALSO THE WESTERLY LINE OF THE ILLINOIS CENTRAL RAILROAD
RIGHT OF WAY,

THENCE NORTHERLY ALONG SAID WESTERLY LINE OF THE [LIINOIS
CENTRAL RAILROAD RIGHT OF WAY TO THE NORTH LINE OF THE EAST HALF OF
THE NORTHWEST QUARTER OF SECTION 2. TOWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN; '

THENCE EAST ALONG SAID NORTH LINE OF THE EAST HALF OF THE
NORTHWEST QUARTER OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN TO THE EASTERLY LINE OF THAT PART THE
ILLINOIS CENTRAL RAILROAD RIGHT OF WAY BEARING PIN 20-02-109-037, SAID
EASTERLY LINE OF THAT PART OF THE ILLINOIS CENTRAL RAILLROAD RIGHT OF
WAY BEING ALSO A LINE 125 FEET SOUTHWESTERLY OF AND PARALLEL WITH
THE SOUTHWESTERLY LINE OF BURNHAM PARK;



THENCE SOUTHERLY ALONG SAID EASTERLY LINE OF THAT PART OF THE
ILLINOIS CENTRAL RAILROAD RIGHT OF WAY TO THE SOUTH LINE OF THE WEST
HALF OF THE NORTHEAST QUARTER OF SECTION 2, TOWNSHIP 38 NORTH. RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN;

THENCE WEST ALONG SAID SOUTH LINE OF THE WEST HALF OF THE
NORTHEAST QUARTER OF SECTION 2. TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN TO THE WESTERLY LINE OF THE ILLINOIS
CENTRAL RAILROAD RIGHT OF WAY:

THENCE NORTHERLY ALONG SAID WESTERLY LINE OF THE ILLINOIS
CENTRAL RAILROAD RIGHT OF WAY TO THE CENTER LINE OF VACATED EAST
42%P pLACE:

THENCE WEST ALONG SAID CENTER LINE OF VACATED EAST 42V° PLACE
TO THE NORTHERLY EXTENSION OF THE WESTERLY LINE OF LOT | IN THE
RESUBDIVISION OF BLOCKS 1 AND 2 OF REFORM SCHOOL PROPERTY. BEING THE
SOUTH 25 ACRES OF THE NORTHWEST FRACTIONAL QUARTER OF SECTION 2,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID
WESTERLY LINE OF LOT | BEING ALSO THE EASTERLY LINE OF SOUTH
OAKENWALD AVENUE;

THENCE SOUTHERLY ALONG SAID NORTHERLY EXTENSION TO THE SOUTH
LINE OF EAST 42™° PLACE:

THENCE WEST ALONG SAID SOUTH LINE OF EAST 42™° PLACE TO THE
WESTERLY LINE OF SOUTH LAKE PARK AVENLUE.

THENCE NORTHERLY ALONG SAID WESTERLY LINE OF SOUTH LAKE PARK
AVENUE TO THE POINT OF BEGINNING AT THE SOUTH LINE OF EAST BOWEN
AVENUE.

ALL IN THE CITY OF CHICAGO, COOK COUNTY, [LLINOIS.






EXHIBIT B
CHA PHASE I PROPERTY LEGAL DESCRIPTION

Lots 1 through 26 and Outlot A and Outlot B in Block 1, Lots 1 through 25 and Outlot A, Outlot B,
and Outlot C in Block 2, and Lot 1 and Outlot A in Block 3, all in Lake Park Crescent, being a
Subdivision of part of the Northwest Quarter of Section 2, Township 38 North, Range 14 East of the
Third Principal Meridian, in Cook County, I1linois, according to Plat thereof recorded as Document
No. with the Recorder of Deeds of Cook County, Illinois.
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EXHIBIT C

FOR SALE PROPERTY LEGAL DESCRIPTION .
Lots 3 through 11, Lots 16 through 24 and Outlot A and Outlot B in Block 1. Lots 3 through 7, Lots
10 through 25 and Outlot A, Outlot B, and Outlot C in Block 2, all in Lake Park Crescent, being a
Subdivision of part of the Northwest Quarter of Section 2, Township 38 North, Range 14 East of the
Third Principal Meridian, in Cook County, Illinois, according to Plat thereof recorded as Document
No. with the Recorder of Deeds of Cook County, Illinois.
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EXHIBIT D

RENTAL PROPERTY LEGAL DESCRIPTION

THE LEASEHOLD ESTATE CREATED BY THAT CERTAIN GROUND LEASE,
ENTERED INTO BY THE CHICAGO HOUSING AUTHORITY AND LAKE PARK
CRESCENT ASSOCIATES I L.P., DATED APRIL 1, 2003, WHICH LEASE

COMMENCES APRIL 1,

2003, AND TERMINATES MARCH 31,

2102,

AND

RECORDED IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY,
ILLINOIS, AS DOCUMENT NUMBER
THE LAND HEREINAFTER DESCRIBED, TOGETHER WITH ALL BUILDINGS AND
IMPROVEMENTS NOW EXISTING OR HEREAFTER CONSTRUCTED THEREON), TO

WIT:

AND WHICH LEASE DEMISES

LOTS 1, 2, 12, 13, 14, 15, 25 AND 26 IN BLOCK 1, LOTS 1, 2, 8 AND

9 IN BLOCK 2, AND LOT 1 AND OUTLOT A IN BLOCK 3,

BEING A SUBDIVISION OF PART OF THE NORTHWEST QUARTER OF
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD

ILLINOIS, ACCORDING TO PLAT

CRESCENT,
SECTION 2,

PRINCIPAL MERIDIAN, IN COOK COUNTY,

THEREOF RECORDED AS DOCUMENT NO.
DEEDS OF COOK COUNTY, ILLINOIS.

PERMANENT REAL ESTATE INDEX NUMBERS:

20-02-109-002
20-02-109-003
20-02-109-006
20-02-109-008
20-02-109-009
20-02-109-010
20-02-109-012
20-02-109-015
20-02-109-018
20-02-109-019
20-02-109-020

ADDRESSES:

20-02-109-021
20-02-109-022
20-02-109-024
20-02-109-025
20-02-109-026
20-02-109-027
20-02-109-028
20-02-109-029
20-02-109-030
20-02-109-031
20-02-109-032

20-02-109-033
20-02-109-034
20-02-109-035
20-02-109-036
20-02-115-006
20-02-115-008
20-02-115-009
20-02-115-010
20-02-115-011
20-02-115-012
20-02-115-013

ALL IN LAKE PARK

WITH THE RECORDER OF

20-02-115-014

20-02-118-001
20-02-118-002
20-02-118-005
20-02-118-009
20-02-118-010
20-02-118-011
20-02-118-012
20-02-118-013
20-02-118-014
20-02-118-015

20-02-118-016
20-02-118-017
20-02-118-018
20-02-118-019
20-02-118-020
20-02-118-021
20-02-118-022
20-02-118-023
20-02-118-024

4001 South Lake Park Avenue 4051 South Lake Park Avenue
4007 South Lake Park Avenue 4067 South Lake Park Avenue

4006 South Oakenwald Avenue
4030 South Oakenwald Avenue
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4029 South Lake Park Avenue 4071 South Lake Park Avenue 4036 South Oakenwald Avenue
4035 South Lake Park Avenue 4000 South Oakenwald Avenue 1061 East 415t Place

4045 South Lake Park Avenue

All in Chicago, 1llinois

Legal Description
Six-Flat Property Only

Lots 1,2,12, 13,14, 15,25 and 26 in Block 1, and Lots 1, 2, 8 and 9 in Block 2, all in Lake Park
Crescent, being a Subdivision of part of the Northwest Quarter of Section 2, Township 38 North,
Range 14 East of the Third Principal Meridian, in Cook County, Illinois, according to Plat

thereof recorded as Document No. with the Recorder of Deeds of Cook County,
Hlinois.

Legal Description
Mid-Rise Property Only
Lot 1 and Outlot A in Block 3 in Lake Park Crescent, being a Subdivision of part of the
Northwest Quarter of Section 2, Township 38 North, Range 14 East of the Third Principal

Meridian, in Cook County, Illinois, according to Plat thereof recorded as Document No.
with the Recorder of Deeds of Cook County, Illinois.
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EXHIBIT E
CHA PARK DISTRICT PROPERTY
Block 5 in Lake Park Crescent, being a Subdivision of part of the Northwest Quarter of Section 2,
Township 38 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois,

according to Plat thereof reco